HOST COMMUNITY AGREEMENT

This Host Community Agreement (the “Agreement,” as more particularly defined below)
dated as of the 27" day of August, 2013 (the “Effective Date”’) is made by and between the City
of Boston, Massachusetts, a municipal corporation (the “City,” as more particularly defined
below), acting by and through its Mayor, with a principal place of business at 1 City Hall Square,
Suite 500, Boston, Massachusetts 02201 and Sterling Suffolk Racecourse, LLC, a Massachusetts
limited liability company with a principal place of business at 525 William F. McClellan
Highway, East Boston, Massachusetts 02128 (“Sterling Suffolk™). Capitalized terms used and
not defined elsewhere in this Agreement are defined in Article I.

RECITALS

WHEREAS, the Commonwealth of Massachusetts (the “Commonwealth™) on November
22,2011 enacted “An Act Establishing Expanded Gaming in the Commonwealth,” Chapter 194
of the Acts of 2011, principally codified at M.G.L. ¢. 23K (as may be amended from time to
time, and together with any rules, regulations, policies and guidance promulgated thereunder, the
“Act”);

WHEREAS, the Act reflects the public policies of the Commonwealth with regard to the
operation and regulation of expanded gaming as well as the public benefits to the
Commonwealth and its citizens expected from a gaming project conducted in accordance with
such policies, such as the creation of jobs, the generation of revenues for public purposes, and
the increase of tourism and economic development within the Commonwealth;

WHEREAS, the Act established the Massachusetts Gaming Commission (the
“Commission”) having the authority and responsibility to select, license, oversee and regulate
expanded gaming facilities in the Commonwealth;

WHEREAS, the Commission has the authority under the Act to issue not more than three
Category 1 licenses to qualified applicants based on the applications submitted to the
Commission;

WHEREAS, the Commission has the authority under the Act to award not more than one
Category 1 license in Region A, which is defined in the Act as Suffolk, Middlesex, Essex,
Norfolk and Worcester counties;

WHEREAS, the Act establishes that the Commonwealth will receive 25% of annual
gross gaming revenue from a Category 1 licensee, and such revenue will be dispersed by the
Commonwealth into pre-determined funds as follows: 20% to Gaming Local Aid Fund, 14% to
the Education Fund, 15% to Transportation Infrastructure and Development Fund, 10% to
Commonwealth Stabilization Fund, 10% to debt reduction, 9.5% to Gaming Economic
Development Fund, 6.5% to Community Mitigation Fund, 5% to Public Health Trust Fund, 4.5%
to Local Capital Projects Fund, 2.5% to Race Horse Development Fund, 2% to Massachusetts
Cultural Council, and 1% to Massachusetts Tourism Fund;



WHEREAS, the Act provides that no applicant is eligible to receive a gaming license
unless the applicant provides the Commission a signed agreement between the applicant and the
municipality or municipalities, designated as a host community, in which the applicant has
proposed locating a gaming establishment (a “Host Community Agreement”), which Host
Community Agreement sets forth the conditions for a gaming establishment in a host community
and provides for the payment by such applicant of a community impact payment to the host
community to mitigate the impacts of the gaming establishment upon the host community;

WHEREAS, Sterling Suffolk is the owner of a 161 acre parcel of land (as more
particularly described herein, the “Property”) located in both the East Boston neighborhood
(Ward 1) of the City and in the City of Revere, Massachusetts (“Revere”), as shown on the plan
attached hereto as Exhibit A on which Sterling Suffolk operates Suffolk Downs, a thoroughbred
horse racing facility licensed by the Commonwealth pursuant to the provisions of M.G.L. c.
128A which is licensed by the Commonwealth to conduct simulcast wagering pursuant to the
provisions of M.G.L. ¢. 128C;

WHEREAS, Sterling Suffolk proposes to construct a resort-style destination gaming
establishment on the Property consisting of (i) two distinct gaming areas providing between
150,000 and 250,000 square feet of gaming space with between 4,000 to 6,600 gaming positions
(consisting of an evolving combination of slot machines and table games), (ii) a World Series of
Poker™ room or rooms, (iii) two luxury hotels providing a total of 450 rooms, (iv) between
24,000 and 46,000 square feet of meeting and entertainment space, (v) bars, nightclubs and
between 10 and 17 restaurants, including fine dining concepts, casual dining and a local
marketplace, collectively containing between 1,700 and 2,600 seats, (vi) up to 30,000 square feet
of retail space, including a spa, (vii) thoroughbred horse racing and simulcast wagering, (viii) a
seven-story parking garage with up to 2,600 spaces, (ix) valet parking area for up to 460
additional vehicles, (x) up to approximately 2,100 surface parking spaces, (xi) a central utility
plant, and (xii) other amenities and uses customarily accessory or ancillary to the foregoing (as
the same may be approved by the City and the BRA, collectively, the “Project”);

WHEREAS, Sterling Suffolk has contracted with Caesars Massachusetts Management
Company, LLC, to operate the Casino portion of the Project;

WHEREAS, the Project, including the Casino, hotels and other components and
amenities, will have all the superior level finishes, amenities and services provided at the highest
level of casino developments in the United States and in no event any lesser quality than what is
found at the Caesars Palace resort in Las Vegas, Nevada;

WHEREAS, the Project has been designed to be one of the greenest casino development
projects in the United States as a result of the sustainability commitments agreed to by the
Parties, all as more particularly set forth herein; ’

WHEREAS, the City, upon analysis, reporting and advice, has determined that the
Project as planned keeps the race track at Suffolk Downs open and operational and therefore
maintains jobs and a local industry, in addition to supporting related agriculture and the
preservation of family farms and related open space in the Commonwealth;



WHEREAS, the portion of the Property within the City, identified as Tax Parcel
0102524000, currently generates $1,194,632.84 in annual real property taxes for the City;

WHEREAS, the Project will result in at least One Billion Dollars ($1,000,000,000) of
capital investment by the Developer (as hereinafter defined) as well as at least 2,500 construction
jobs and 4,000 permanent jobs, as well as indirect jobs, revenue and expenditures, including,
without limitation, increased tourism and visitor-related revenue;

WHEREAS, the City is a host community for this Project as such term is defined in the
Act under the Act and this Agreement is intended to be the Host Community Agreement with the
City as required by the Act;

WHEREAS, although the Project is located within two host communities, the
Community Impacts emanating from the Project will disproportionately burden the City as
approximately 116 acres of the 161-acre Property are located in East Boston and approximately
45 acres of which are located in Revere as shown on Exhibit A, and in particular the East Boston
community, as a result of the location of the Gaming establishment on the portion of the Property
within the City and the related burdens resulting therefrom on the City and in particular the East
Boston community, including, without limitation, as a result of construction and demolition
proximate to residential neighborhoods in the East Boston community and impacts on the
transportation and utility infrastructure in the City as approximately seventy percent (70%) of the
traffic to the Project is expected to arrive via roads within the East Boston community in the
City;

WHEREAS, the City, following an extensive review process, including extensive
outreach and input from the community and analysis and input by subject matter experts engaged
by the City, the City’s own departmental experts, and the Host Community Advisory Committee,
a five-member non-governmental body established by the Mayor, enters into this Agreement to
provide for the mitigation of Project impacts as required by the Act;

WHEREAS, this Agreement recognizes and provides for the mitigation of Project
impacts to the City and in particular the unique impacts on the East Boston community, which
East Boston community will be most affected by the introduction of gaming into their
community and subject to a disproportionally greater impact than any other community in the
City during the construction period of the Project and thereafter, when the Project is open and
operating in the East Boston community, including, without limitation, disproportionately greater
impacts as a result of traffic, public transportation infrastructure, public safety services and
construction and demolition;

WHEREAS, the Developer will pay an upfront fee to the City in the amount of Thirty-
Three Million Four Hundred Thousand Dollars ($33,400,000.00) to be used by the City to
support local businesses, construct a community center and improve schools and parks, all as
more particularly set forth herein;



WHEREAS, the Developer will pay a minimum annual fee to the City in most years in
the amount of Thirty-Two Million Dollars ($32,000,000.00) as well as a percentage of gross
gaming revenues, all as more particularly set forth herein, which annual payment will cover both
the real property taxes for the portion of the Property in the City and mitigation payments to
enable the City to mitigate foreseen and unforeseen community impacts from the Project;

WHEREAS, the Developer’s obligations to pay the upfront fee and annual fees set forth
above and to comply with the terms of this Agreement are secured by, among other things, letters
of credit;

WHEREAS, when the Project is operational, the Developer will use best efforts to spend
a minimum of Fifty Million Dollars ($50,000,000.00) annually in goods and services from
vendors and companies located in the City of Boston with specific spending requirements for
vendors and companies located in East Boston, all as set forth herein;

WHEREAS, the Developer shall implement and fund a minimum of Forty-Five Million
Dollars ($45,000,000.00) of traffic and public transportation improvements in the East Boston
community and in Revere, all as set forth herein;

WHEREAS, the City will establish, pursuant to this Agreement, a Construction Impact
Working Group (as hereinafter defined) to oversee impacts and mitigation to the City and the
East Boston community during the construction of the Project;

WHEREAS, the City has or will establish the Gaming Accountability Office which will
work with the community, the Construction Impact Working Group and all City impacted
agencies, department, offices and commissions to review, monitor, analyze and seek
compensation from the Community Impact Trust for the mitigation of impacts from the Project,
including without limitation, Boston Police Department, Boston Fire Department, Emergency
Medical Services, Boston Public Health Commission, Mayor’s Office of Arts, Tourism and
Special Events, Department of Neighborhood Development, Office of Small Business,
Transportation Department, Environment and Energy Services Cabinet, Boston Public Library,
Boston Centers for Youth and Families, the Commission on the Affairs for the Elderly and the
Parks and Recreation Department;

WHEREAS, pursuant to the Act, if the gaming establishment is proposed to be located in
a city with a population of at least 125,000 residents as enumerated by the most recent
enumerated federal census, “host community” shall mean the ward in which the gaming
establishment is to be located for the purpose of receiving a certified and binding vote on a ballot
question at an election;

WHEREAS, the City has a population of 617,594 residents as enumerated in the 2010
United States Census and the community of East Boston (Ward 1) has a population of 40,508 as
enumerated by the most recent enumerated federal census;

WHEREAS, the Project is located within Ward 1 of the City, as more particularly shown
on Exhibit B; and



WHEREAS, the Act requires that the governing body of the City set a date for a vote
within Ward 1 for the purpose of receiving a certified and binding vote on a ballot question;

NOW, THEREFORE, in accordance with the Act and in consideration of their mutual
execution and delivery of this Agreement and other good and valuable consideration, the receipt
and sufficiency of which are hereby acknowledged, the Parties hereby agree as follows:

I. DEFINITIONS

The following terms are expressly defined as follows:

(a) “121A Approvals” means any and all agreements and approvals from the City and/or
the BRA necessary to allow the Project to qualify for alternative tax payments
pursuant to M.G.L. c. 121A and the regulations promulgated thereunder and the
Massachusetts Acts and Resolves of 1960, Chapter 652, as amended (collectively,
“M.G.L. c. 121A”), including, without limitation, the application by the Developer or
its designee for authorization and approval of the Project as a Redevelopment Project
pursuant to M.G.L. c. 121A, a Regulatory Agreement by and between the Developer
or its designee and the BRA, and the 6A Agreement by and between the Developer or
its designee and the City.

(b) “6A Agreement” means the agreement between the City and Sterling Suffolk or its
designee under M.G.L. c. 121A, § 6A. The payments due and owing under the 6A
Agreement shall include payments to be made by the Developer or its designee to the
City, including, but not limited to, the Developer’s Upfront Community Impact Fee
and Annual Host Community Agreement Fee payments.

(©) “Acquiring Party” shall have the meaning ascribed to it in Exhibit Q of this
Agreement.

(d) “Act” shall have the meaning ascribed to it in the recitals of this Agreement.

(e) “Additional Annual Host Community Agreement Fee” shall have the meaning
ascribed to it in Section IV.C. of this Agreement.

® “Affiliate” means a Person in which a cumulative total of more than fifty percent
(50%) of the beneficial interests are owned, directly or indirectly, by the owners of
the beneficial interests in the Developer, as of the Effective Date, a trust or trust for
the benefit of their immediate family members, or their respective heirs at law.
Notwithstanding the foregoing, the term “Affiliate” shall include any publicly-traded
company that directly or indirectly owns more than fifty percent (50%) of the
Developer, and the direct and indirect subsidiaries of such publicly-traded company,
but shall not include any direct or indirect shareholder or director of such publicly-
traded company or any Affiliate of such shareholder or director of such publicly-
traded company (other than the publicly-traded company and the direct and indirect
controlled subsidiaries of such publicly-traded company).
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“Agreement” means this Host Community Agreement including all exhibits and
schedules attached hereto, as the same may be reopened from time to time in
accordance with the terms herein.

“Annual Host Community Agreement Fee” shall have the meaning ascribed to it in
Section IV.C. of this Agreement. As noted herein, the Annual Host Community
Agreement Fee shall be made payable to the City in accordance with the terms of the
6A Agreement, to the extent the 121A Approvals are granted.

“Approvals” means all or any licenses, permits, approvals, consents, actions and
authorizations that the Developer is required to obtain from any Governmental
Authority to perform and carry out its obligations under this Agreement, including,
but not limited to, the Approvals listed in Exhibit C attached hereto, the 121A
Approvals (to the extent the 121 A Approvals are granted by the City and the BRA)
and such other permits and licenses necessary to complete the Work, and to open,
operate and occupy the Property and the Project.

“Authorized Lender” means any bank, insurance company or other entity (i) regularly
involved in the business of making, servicing or investing in real estate mortgages or
financing of personal property which is not a Finance Affiliate, including, without
limitation, Bank of America, N.A., a national banking association, or (ii) that has
been qualified for licensure pursuant to Sections 12 and 16 of the Act or been granted
a waiver by the Commission pursuant to the Act and 205 CMR 116.03(1)c.

“Authorized Mortgage” shall have the meaning ascribed to it in Exhibit Q of this
Agreement.

“Authorized Representatives” means a Party’s employees, agents, consultants,
contractors, subcontractors and representatives.

“Base Annual Host Community Agreement Fee” shall have the meaning ascribed to it
in Section IV.C. of this Agreement.

“BRA” means the Boston Redevelopment Authority, a public body organized and
existing under M.G.L. ¢. 121B, as amended.

“Casino” means any premises on the Property wherein Gaming is conducted by the
Developer pursuant to the Act or other applicable law and this Agreement, and
includes all buildings, improvements, equipment and facilities developed,
constructed, used, or maintained in connection with such Gaming.

“Casino Year” means the one-year period beginning on January 1 of each year and
ending on December 31, except that (a) the first Casino Year shall begin on the Early
Opening Operations Commencement Date and end on the next succeeding December
31, and (b) the last Casino Year shall begin on the day following expiration of the
preceding Casino Year and ends on the date that is the last day of the Term.

“Category 1 License” shall have the same meaning ascribed to it in the Act.
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“City” means the City of Boston, Massachusetts, a municipal corporation with a
modified Plan A form of government, as more particularly set forth in Chapter 452 of
the Massachusetts Acts of 1948, as amended or modified by, among other references,
Chapter 376 of the Massachusetts Acts of 1951 and Chapter 605 of the Massachusetts
Acts of 1982, and all of the City’s agencies, departments, offices and commissions.

“City Council” means the City Council of the City.

“City Representative” means the Director of the Gaming Accountability Office or
such other individual that may be designated by the Mayor from time to time who is
the City’s authorized representative with respect to any matter related to or arising
from this Agreement or the Project, and upon whose consent, approval or direction
the Developer may rely as the consent, approval or direction from the City for all
purposes of this Agreement.

“Commission” shall have the meaning ascribed to it in the recitals of this Agreement.

“Commonwealth” shall have the meaning ascribed to it in the recitals of this
Agreement.

“Community Impacts” means both the known and unknown direct and indirect
impacts to the community from or related to the development or operation of the
Project, including, without limitation, (i) increased use of City services, (ii) increased
use of infrastructure, (iii) the need for additional infrastructure, (iv) the need for
additional City employees, services and/or equipment, (v) increased traffic and traffic
congestion, (vi) increased pollution, including air, noise, water, and light pollution,
(vii) issues related to public health, safety, welfare, education and addictive behavior,
(viii) loss of existing City revenue, (ix) issues related to education, businesses, and
housing, (x) issues related to public safety including police, fire and emergency
medical services, (xi) issues related to quality of life, (xii) increased use of City
streets for parking, as well as a reduced use of public parking facilities as a result of
additional parking being made available at the Project, and (xiii) costs related to
mitigating other impacts to the City, its services and its residents.

“Community Impact Trust” shall have the meaning ascribed to it in Section IV.D. of
this Agreement.

“Condemnation” means a taking of all or any part of the Project by eminent domain,
condemnation or similar proceeding by a competent authority for public or quasi-
public purposes.

“Construction Commencement Date” shall mean the date that any material Work on
the Project begins pursuant to any full or partial building permit or demolition permit
issued to Developer from the City’s Inspectional Service Department for any portion
or component of the Project, other than any Limited Preparatory Work, provided that
the Construction Commencement Date shall be not later than sixty (60) days after the
date Developer first conducts any Limited Preparatory Work.
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“Construction Impact Working Group” shall have the meaning ascribed to it in
Section III.G. of this Agreement.

“Construction Letter of Credit” shall have the meaning ascribed to it in Article IX of
this Agreement.

“Control(s)” or “Controlled” means the possession, direct or indirect, of the power to
direct or cause the direction of the management and policies of a Person, whether
through the ownership of voting securities, by contract or otherwise, as such terms are
used by and interpreted under federal securities laws, rules and regulations.

“CPI” shall mean the United States Department of Labor, Bureau of Labor Statistics,
Consumer Price Index for all Urban Consumers, Boston-Brockton-Nashua, MA-NH-
ME-CT All Items, 1982-84=100. In the event that the United States Department of
Labor shall cease to promulgate the CPI, the Developer and the City shall agree to
meet and discuss in good faith the adoption of the commonly accepted alternative to
the CPI for the purposes hereof.

“Damage Period” shall have the meaning ascribed to it in Section VIIL.D. of this
Agreement.

“Developer” means Sterling Suffolk, any designee of Sterling Suffolk under the 121A
Approvals (to the extent the 121A Approvals are granted), the Operator, and each
parties respective successors or assigns as permitted hereunder.

“Development Process Cost Fees” means, to the extent not otherwise previously paid
by the Developer to the City, whether directly or indirectly, a fee to reimburse the
City for the aggregate amount of any and all costs and expenses in good faith paid or
incurred by the City and its agencies, including, without limitation, the BRA and the
City’s Public Health Commission, to third parties (including attorneys, accountants,
consultants, engineers and others) in connection with the planning, preparation and
negotiation of this Agreement, the enforcement of this Agreement, the Election, the
planning, development, ownership, management and operation of the Project, and the
issuance of a Category 1 License to the Developer and any renewals thereof;
provided, however, that notwithstanding anything to the contrary contained herein,
Development Process Cost Fees shall not include costs and fees incurred by the City
arising from or related to the City’s breach of its obligations under this Agreement or
the gross negligence or willful misconduct of the City or its Authorized
Representatives.

“Development Dispute Cost Fees” means, to the extent not otherwise previously paid
by the Developer to the City, whether directly or indirectly, a fee to reimburse the
City for the aggregate amount of any and all reasonable costs and expenses
(including, without limitation, attorneys’ fees) in good faith paid or incurred by the
City and its agencies, including, without limitation, the BRA and the Public Health
Commission, in enforcing this Agreement and in defending lawsuits brought by third
parties against the City and its employees and agencies as a result of the Project, the
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Election and/or any approvals granted by the City or its agencies for any portion of
the Project; provided, however, that notwithstanding anything to the contrary
contained herein, Development Dispute Cost Fees shall not include costs and fees
incurred by the City arising from or related to the City’s breach of its obligations
under this Agreement or the gross negligence or willful misconduct of the City or its
Authorized Representatives.

“Direct or Indirect Interest” means an interest in an entity held directly or an interest
held indirectly through interests in one or more intermediary entities connected
through a chain of ownership to the entity in question, taking into account dilutive
effect of the interests of others in such intermediary entities.

“Dispute” means any claim, demand, controversy, action or cause of action between
the Developer and the City arising out of or relating to the Project, this Agreement or
the transactions contemplated hereby, including as a result of any Event of Default or
concerning the construction, validity, performance, and interpretation of any
provision of this Agreement.

“Early Opening Component” means the components of the Project set forth in Exhibit
D attached hereto of this Agreement.

“Early Opening Operations Commencement” means the completion of the Work for
the Early Opening Component, as evidenced by the issuance of a certificate of
occupancy (final or temporary) for all portions of the Early Opening Component, and
that portions of the Project applicable to Early Opening Component, including,
without limitation, the Early Opening Transportation Improvements are complete,
operational, and open for business to the general public.

“Early Opening Operations Commencement Date” means the date occurring no later
than twelve (12) to fourteen (14) months after the Construction Commencement Date.

“Early Opening Transportation Improvements” means the transportation
improvements identified in Exhibit E attached hereto to be completed prior to the
Early Opening Operations Commencement Date.

“Effective Date” shall have the meaning ascribed to it in the preamble of this
Agreement.

“Election” means the election on the ballot question as required by Section 15(13) of
the Act.

“Event of Default” shall have the meaning ascribed to it in Section VIII.A. of this
Agreement.

“Excise Tax” shall have the meaning ascribed to it in Exhibit K-2 of this Agreement.
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“Financing” means the act, process or an instance of obtaining specifically designated
funds for the Project, whether secured or unsecured, including: (i) issuing securities;
(ii) drawing upon any existing or new credit facility; or (iii) contributions to capital
by any Person. The Parties acknowledge and agree that this definition does not
include capital contributions from any members of the Developer which may have
originated from the issuance of securities by the Developer to such members,
contributions to the capital of the Developer or any draws upon existing or new credit
facilities of such members, so long as such capital contributions, contributions to
capital and draws on credit facilities are not secured by liens or encumbrances upon
any portion of the Property or the Project.

“Finance Affiliate” means any Affiliate involved in Financing all or any portion of
the Project.

“Finish Work” refers to the finishes which create the internal and external appearance
of the Project.

“First Class Project Standards” means, at a minimum, a Project that complies with the
terms and conditions of all Approvals and Governmental Requirements of the City
and the BRA, that demonstrates the creative designs and overall concept excellence
and compatibility with its surroundings, as set forth in the Project plans approved by
the City and the BRA prior to the Construction Commencement Date, and contains
Gaming Areas, hotels and other components and amenities that meet the general
standards of quality for construction, maintenance, operations and customer service in
no event any lesser quality than the Caesars Palace resort in Las Vegas, Nevada as of
the Effective Date.

“Force Majeure” shall have the meaning ascribed to it in Article XV of this
Agreement.

“Full Build-Out Component” means the components of the Project set forth in Exhibit
F attached hereto and all other components of the Project not included in Early
Opening Component with the exception of the second hotel.

“Full Build-Out Operations Commencement” means the completion of the Work for
the Full Build-Out Component, as evidenced by the issuance of a certificate of
occupancy (final or temporary) for all portions of the Full Build-Out Component, and
that all portions of the Project applicable to the Full Build-Out Component, including,
without limitation, the Full Build-Out Transportation Improvements, are complete,
operational, and open for business to the general public.

“Full Build-Out Operations Commencement Date” or “FBOOCD” means the date
occurring no later than twenty-four (24) to twenty-six (26) months after the
Construction Commencement Date.

“Full Build-Out Transportation Improvements” means the transportation
improvements identified in Exhibit E to be completed prior to the Full Build-Out
Operations Commencement Date.
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“GAAP” means generally accepted accounting principles set forth in the opinions and
pronouncements of the Accounting Principles Board and the American Institute of
Certified Public Accountants and statements and pronouncements of the Financial
Accounting Standards Board or in such other statements by such other entities as may
be approved by a significant segment of the accounting profession for use in the
United States, which are applicable to the circumstances as of the date of
determination.

“Gaming” shall have the same definition as in the Act, or any after enacted law which
allows for other forms of gaming such as internet based gaming or sports betting;
provided, however, that Gaming shall not include pari-mutuel wagering such as is
currently authorized at the Property under M.G.L. c. 128A and c. 128C
notwithstanding the possibility that those chapters may be amended or reenacted in
the future.

“Gaming Accountability Office” shall have the meaning ascribed to it in Section
IIL.F. of this Agreement.

“Gaming Area” means the spaces where Gaming occurs.

“Gaming Authority” means all agencies, authorities, and instrumentalities of the City,
Commonwealth, or the United States, or any subdivision thereof, having jurisdiction
over the Gaming or related activities at the Casino, including, without limitation, the
Commission or its successor and the Gaming Accountability Office or its successor.

“Governmental Authority” means any federal, state, county or municipal
governmental authority, including, without limitation, all executive, legislative,
judicial and administrative departments and bodies thereof (including any Gaming
Authority) and their successors or assigns having jurisdiction over the Developer
and/or the Project.

“Governmental Requirements” means the Act and all laws, ordinances, statutes,
regulations, executive orders, rules, policies, zoning requirements, Approvals and
agreements of any Governmental Authority that are applicable to the Project.

“Gross Revenue” or “Gross Gaming Revenue” shall have the same meaning as given
to such term in the Act, but shall also specifically include, to the extent permitted by
the Commonwealth at any time in the future, gross revenues attributable to the
Developer’s Category 1 License or the Project and received by the Developer or its
Affiliates from internet-based gaming, sports betting or any other forms of gaming
authorized by laws enacted after the Effective Date; provided, however, that Gaming
shall not include pari-mutuel wagering such as is currently authorized at the Property
under M.G.L. c. 128A and c. 128C notwithstanding the possibility that those chapters
may be amended or reenacted in the future.

“Host Community Agreement” shall have the meaning ascribed to it in the recitals of
this Agreement.
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Agreement.

“Limited Preparatory Work™ shall mean Work undertaken for the purpose of
facilitating the Developer’s efforts to complete construction of the Project at the
carliest possible date and thereby limit the Project’s construction impacts on the
community that is (a) Work in the nature of construction staging and mobilization,
(b) Work undertaken to maintain or improve the existing racing facility (but not
grandstand renovations), (¢) Work that is solely interior demolition, abatement or
other such interior preparatory Work, (d) Work that is demolition of the minor
satellite administrative building in the parking lot of the Property, (¢) to the extent
approved by the City in its sole discretion, Work that is site preparatory work, or
(f) any other early Work that precedes groundbreaking, demolition or foundation
work at the Property that is otherwise approved by the City in its sole discretion.

“Major Condemnation” means a Condemnation either of (i) the entire Project or (ii) a
portion of the Project if, as a result of the Condemnation, the Parties mutually agree
that it would be impossible or unfeasible to continue to operate the Project consistent
with the First Class Project Standards even after making all reasonable repairs and
restorations.

“Material Adverse Effect” means any change, effect, occurrence or circumstances
(each, an “Event” and collectively, “Events”) that is outside of the Developer’s
reasonable control and, individually or in the aggregate with other Events, is or would
reasonably be expected to be materially adverse to the condition (financial or
otherwise), business, operations, prospects, properties, assets, cash flows or results of
operations of the Project or the Developer, taken as a whole; provided, however, that
none of the following should be taken into account in determining whether a Material
Adverse Effect has occurred or would reasonably be expected to occur: (i) any Event
in the United States or global economy generally, including Events related to world
financial or lending markets, or change affecting generally the industry in which the
Developer operates; (ii) any changes or proposed changes in GAAP or any applicable
law; and (iii) the Developer’s lack of funds, except in the case of clauses (i), (ii) or
(iii) to the extent such Event(s) affect the Developer, taken as a whole, in a
disproportionate manner as compared to similarly situated companies.

“Material Project Change” means any changes to the Project that would, in the
aggregate, substantially adversely increase the overall Community Impacts generated
by the Project.

“Mayor” means the Mayor of the City.
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(sss) “Measurement Month” shall have the meaning ascribed to it in Exhibit K-2 of this
Agreement.

(ttt)  “Minor Condemnation” means any Condemnation that is not a Major Condemnation.

(uuu) “Monetary Defaults” shall have the meaning ascribed to it in Exhibit Q of this
Agreement.

(vvv) “Mortgage” means a mortgage or other security instrument on all or any part of the
Developer’s interest in the Project.

(www) “Mortgage Default” shall have the meaning ascribed to it in Exhibit Q of this
Agreement.

(xxx) “Mortgagee” means the holder or holders (including an Authorized Lender) from
time to time of a Mortgage.

(vyyy) “Nominee” is defined in Section IIL.T. of this Agreement.

(zzz) “Non-Monetary Defaults” shall have the meaning ascribed to it in Exhibit Q of this
Agreement.

(aaaa) “Operational Limitations” means (a) the requirements and limitations on the
Developer as set forth in this Agreement, (b) any State Direction, and (c) events of
Force Majeure.

(bbbb) “Operator” shall mean any Person engaged, hired or retained by Sterling Suffolk or
its permitted successors and assigns to manage and/or operate the Gaming at the
Property, including, without limitation, the Casino, and such permitted successors and
assigns of the Operator. As of the execution of this Agreement, the Operator is
Caesars Massachusetts Management Company, LLC.

(ccce) “Parties” means the City and the Developer.

(dddd) “Person” means an individual, corporation, partnership, limited liability company,
association or other entity, a trust, an unincorporated organization, or a governmental
unit, subdivision, agency or instrumentality.

(ecee) “Project” shall have the meaning ascribed to it in the recitals of this Agreement.

(ftff) “Property” means the land, together with the improvements thereon, located in both
the City and in Revere, as more particularly described in Exhibit G attached hereto.

(gggge) “Restricted Area” means a geographic area encompassed by a circle having a radius
of fifty (50) miles with 525 William F. McClellan Highway, East Boston,
Massachusetts as its center.
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(hhhh) “Restricted Party” means any Person who owns a Direct or Indirect Interest in the
Developer other than any Person (a) whose ownership of Developer arises from
ownership of a Direct or Indirect Interest in a publicly-traded company or Caesars
Entertainment Corporation, (b) who owns five percent (5%) or less of a Direct or
Indirect Interest in the Developer, or (¢) who owns five percent (5%) or less of a
Direct or Indirect Interest in a casino facility within the Restricted Area.

(ui1)  “Restore” or “Restoration” shall have the meanings ascribed to it in Section XIILA.
of this Agreement.

(311)  “Revere” shall have the meaning ascribed to it in the recitals of this Agreement.
(kkkk) “RFA-2" shall have the meaning ascribed to it in 205 CMR 110.00.

(1)  “RFA-2 Response” shall have the meaning ascribed to them in Section X.B.1. of this
Agreement.

(mmmm) “Second Hotel Operations Commencement Date” means the date which is no
more than sixty (60) months from the Construction Commencement Date, at which
date the second hotel will have been completed and open for operation to the general
public.

(nnnn) “State Direction” means all applicable Governmental Requirements given to the
Developer by the Commonwealth, or any agency, authority or commission of the
Commonwealth, including, without limitation, any written requirement or direction of
such Governmental Requirements given to the Developer.

(0000) “Sterling Suffolk™ shall have the meaning ascribed to it in the preamble of this
Agreement.

(pppp) “Sutrounding Communities” shall have the same meaning as defined in the Act.

(qqqq) “Term” shall have the meaning ascribed to it in Section II.B. of this Agreement.

(rrrr)  “Transfer” means (i) any direct or indirect sale (including agreements to sell on an
installment basis), assignment, transfer, pledge, alienation, hypothecation, merger,
consolidation, reorganization, liquidation, receivership, or any other disposition by
operation of law or otherwise of a real or intangible property interest or ownership
interest in an entity, or (ii) the creation or issuance of new or additional Direct or
Indirect Interests in the ownership of any entity. Notwithstanding the foregoing,
Transfer shall not include any Transfer of a Direct or Indirect Interest in a publicly-
traded company.

(ssss) “Upfront Community Impact Fee” shall have the meaning ascribed to it in Section
IV.B. As noted herein, the Upfront Community Impact Fee shall be made payable to
the City in accordance with the terms of the 6A Agreement, to the extent the 121A
Approvals are granted.
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(tttt)  “Work” means demolition and site preparation work at the Project Site, and
construction of the improvements constituting the Project in accordance with the
construction documents for the Project, including Finish Work, and includes labor,
materials and equipment to be furnished by a contractor or subcontractor.

II. GENERAL PROVISIONS

A. Commission Requirements. This Agreement includes and meets the requirements
for a Host Community Agreement under the Act and affirmatively and comprehensively
addresses such requirements, including, without limitation, as follows:

This Agreement includes a community impact fee (as more particularly set forth
in Article IV of this Agreement) and stipulations and responsibilities between the
City, as a host community, and the Developer, including stipulations and
mitigation of known impacts from the development and operation of the Project,
including, without limitation, the gaming establishment (as defined in the Act) as
more particularly set forth in Article I and Article IV of this Agreement, among
other locations), all as required by Section 15(8), Section 15(14) and Section
18(14) of the Act.

The Developer will comply with state and local building codes and local
ordinances and bylaws, including M.G.L. c. 30, §§ 61-62H as required by Section
15(12) of the Act, all as more particularly set forth in Section II.A., Section IILJ.,
Section III.K., Section III.L., Section III.M., Section I11.V., Section IIL.W.,
Exhibit C, Exhibit E, Exhibit H, Exhibit I-1, Exhibit [-2, Exhibit I-3 and Exhibit J
of this Agreement, among other locations.

The Developer is required to promote local businesses in the City and develop
cross-marketing strategies with local restaurants, small businesses, hotels, retail
outlets and impacted live entertainment venues as required by Section 18(2) of the
Act, as more particularly set forth in Section IIL.N. of this Agreement.

The Developer is required to construct a Project of high caliber with a variety of
quality amenities that operates in partnership with local hotels and dining, retail
and entertainment facilities as required by Section 18(5) of the Act, all as more
particularly set forth in Section III.A., Section III.C., and Section IIL.N. and
Exhibit H of this Agreement, among other locations.

The Developer and the City will take measures, in addition to those required
under the Act, to address problem gaming as required by Section 18(6) of the Act,
all as more particularly set forth in Section IV.F.8. and Section IV.J. of this
Agreement.

The Project will meet or exceed the sustainable development principles set forth

in Section 18(8) of the Act, as more particularly set forth in Section III.C. and
Exhibit H of this Agreement.
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The Developer will establish, fund and maintain human resource hiring and
training practices that promote the development of a skilled and diverse
workforce and access to promotion opportunity as set forth in Section 18(9) of the
Act, as more particularly set forth in Section III.M. and Exhibit I-1, Exhibit I-2
and Exhibit I-3 of this Agreement.

The Developer will use best efforts to contract with local businesses for the
provision of goods and services to the Project as required by Section 18(10) of the
Act, as more particularly set forth in Section IIL.M. of this Agreement.

The Developer will provide a high number of quality jobs at the Project as
required by Section 18(12) of the Act, as more particularly set forth in Section
II.M. and Exhibit I-1, Exhibit I-2 and Exhibit [-3 of this Agreement.

The Developer will implement a marketing program for the utilization of: (i)
minority business enterprises, women business enterprises and veteran business
enterprises to participate as contractors in the design of the Project; (ii) minority
business enterprises, women business enterprises and veteran business enterprises
to participate as contractors in the construction of the Project; and (iii) minority
business enterprises, women business enterprises and veteran business enterprises
to participate as vendors in the provision of goods and services procured by the
gaming establishment and any businesses operated as part of the gaming
establishment as required by Section 18(16) of the Act, all as more particularly set
forth in Section III.M., Section III.N. and Exhibit I-1 of this Agreement.

The Developer will implement a workforce development plan as required by
Section 18(17) of the Act, as more particularly set forth in Section III.M and
Exhibit I-1, Exhibit I-2 and Exhibit I-3 of this Agreement.

The Developer will ensure that any Operator shall comply with the Developer’s
obligations under this Agreement.

B. Term. The term of this Agreement shall commence on the Effective Date and
shall continue until the expiration of the initial Category 1 License issued to the Developer by the
Commission unless sooner terminated pursuant to the terms herein (the “Term”). The Parties
acknowledge and agree that in the event that the Commission elects to renew or extend the
Category | License beyond the initial fifteen (15) year term, the terms of this Agreement shall
not automatically extend through such renewal or extended Category 1 License term. The
Parties acknowledge and agree to meet at least twenty-four (24) months prior to the expiration of
the Term to negotiate in good faith on a renewal or an extension of the terms of this Agreement.
If the Parties are unable to reach agreement on the terms of such renewal or extension prior to the
expiration of the Term, then the terms of this Agreement shall continue until such renewal or
extension has been entered into by the Parties; provided, however, that during such interim
period following the expiration of the Term, the Annual Host Community Agreement Fee due
shall be adjusted to reflect any increase in the cost of living based upon the CPI, calculated as the
average annual increase over the twelve (12) months prior to the expiration of the Term. CPI
adjustments to the monthly payments of the Annual Host Community Agreement Fee shall not
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be credited as prior month payments in the calculation of monthly payments in Exhibit K-1 or
Exhibit K-2. To the extent the City is found to have acted in bad faith in the negotiation of a
renewal or extension of the terms of this Agreement by a final, unappealable decision of a court
of competent jurisdiction, the Developer shall be entitled to receive a credit on future payments
due to the City equal to the actual amount paid by the Developer to the City as a result of the CPI
increase.

III. THE PROJECT

A. Description of Project. The Developer shall promptly apply for, diligently pursue
and obtain all Approvals necessary to design, develop, construct and operate the Project,
including, without limitation, Approvals under Articles 37, 53 and 80 of the Boston Zoning
Code. Until all such Approvals are obtained, the Developer shall provide the City, on the first
business day of each calendar month following the execution of this Agreement, a written update
on the status of all such Approvals. If any Approvals are denied or unreasonably delayed, the
Developer shall provide prompt written notice thereof to the City, together with the Developer’s
written explanation of the circumstances causing such delay or resulting in such denial and the
Developer’s plans to cause such delayed or denied Approval to promptly be issued. Upon
obtaining such Approvals, the Developer shall promptly commence to develop and construct the
Project in material compliance with the Approvals, including, without limitation, approvals from
the BRA and diligently prosecute such development and construction to completion before the
Early Opening Operations Commencement Date and Full Build-Out Operations Commencement
Date, as applicable. So long as Gaming is permitted by law to be conducted at the Project, the
primary business to be operated at the Project shall be Gaming. The Developer shall comply
with all applicable Governmental Requirements of the City and the BRA. This obligation shall
include all Governmental Requirements adopted after the Effective Date which are of general
application to all Persons.

As a precondition to the issuance of a building permit for any portion or component of
the Project, the Developer shall deliver to the City (i) a copy of the executed construction
contract between the Developer and its general contractor for the construction of such portion or
component of the Project and (ii) copies of the payment and performance bonds obtained
pursuant to the construction contract. The Developer shall ensure that such payment and
performance bonds are maintained until, at a minimum, a final certificate of occupancy is issued
by the City for such portion or component of the Project. In addition, the Developer shall provide
the City with copies of any notices of default sent or received by the Developer under such
construction contracts.

The Developer acknowledges and agrees that the primary Gaming Area on the Property
shall be within the City at all times. Beginning at the Early Opening Operations Commencement
Date, the Developer agrees to maintain and operate a Gaming Area with between 2,500 and
3,500 gaming positions (consisting of an evolving combination of slot machines and table
games) on the portion of the Property located within the City. After the Full Build-Out
Operations Commencement Date and throughout the remainder of the Term of this Agreement,
the Developer agrees to maintain and operate between 150,000 and 250,000 square feet of
Gaming Area with between 4,000 and 6,600 gaming positions (consisting of an evolving
combination of slot machines and table games) and a World Series of Poker™ room or rooms on
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the portion of the Property located within the City at all times. In addition, the Developer agrees
that at all times the main entryway to the Project and the so-called “front door” of the Project and
the Gaming Areas shall be within the City.

To the extent that future development occurs on the Property that is not included within
the Project because such development will cause additional Community Impacts and/or use City
infrastructure, including, without limitation, roadways, water, sewer and other utilities, the
Parties acknowledge and agree that such development is not permitted to occur until the Parties
amend this Agreement to address the impacts of such additional development, wherever located,
on the City and its residents, pursuant to the reopener provisions set forth in Section X VI of this
Agreement.

B. Performance of Work. The Developer shall ensure that all Work is performed in
a good and workmanlike manner and in accordance with all Governmental Requirements and
First Class Project Standards. Without limiting the generality of the foregoing sentence, the
Developer shall ensure that all materials used in the construction of the Project shall be of first
class quality, and the quality of the Finish Work shall meet or exceed First Class Project
Standards.

C. Sustainability. The Developer shall construct, operate and maintain the Project
utilizing sustainable development principles in accordance with Section 18(8) of the Act,
Governmental Requirements, including Governmental Requirements generally applicable to all
Persons that are adopted subsequent to the Effective Date, and all requirements imposed by the
City permitting agencies in any Approvals.

In addition, the Developer agrees to implement all of the sustainability initiatives for the
Project set forth in Exhibit H attached hereto.

D. Duty to Complete. The Developer shall complete the Early Opening Component
and achieve Early Opening Operations Commencement not later than the Early Opening
Operations Commencement Date and complete the Full Build-Out Component and achieve Full
Build-Out Operations Commencement not later than the Full Build-Out Operations
Commencement Date. In addition, the Developer shall complete and operate the second hotel on
or before the Second Hotel Operations Commencement Date. Upon the occurrence of an event of
Force Majeure, the Early Opening Operations Commencement Date, Full Build-Out Operations
Commencement Date and/or the Second Hotel Operations Commencement Date shall each be
extended on a day-for-day basis but only for so long as the event of Force Majeure is in effect,
plus such period of time not to exceed sixty (60) days or such additional time as may be granted
by the City in its reasonable discretion, in each case, as the Developer may require under the
circumstances to remobilize its design and construction team, including its architect, general
contractor, subcontractors and vendors of goods and services.
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E. Operations.

1. The Developer agrees to diligently operate and maintain the Project and
all other support facilities for the Project owned or Controlled by the Developer in
accordance with all Governmental Requirements and First Class Project Standards and in
compliance with this Agreement.

2. The Developer covenants that, at all times following the Early Opening
Operations Commencement Date, it will, directly or indirectly: (i) continuously operate
and keep open the Gaming Areas for the maximum hours permitted under Governmental
Requirements and in accordance with City ordinances; (ii) continuously operate and keep
open for business to the general public twenty-four (24) hours each day, every day of the
calendar year, the parking component and upon their opening (at the Full Build-Out
Operations Commencement Date for the first hotel and within sixty (60) months after the
Construction Commencement Date for the second hotel) the hotel rooms and related hotel
components; and (iii) operate and keep open for business to the general public all
components (other than hotel components, parking components and Gaming Areas) in
accordance with commercially reasonable hours of operation. Notwithstanding the
foregoing, the Developer shall have the right from time to time in the ordinary course of
business and without advance notice to City, to close portions of any component of the
Project for (x) such reasonable periods of time as may be required for repairs, alterations,
maintenance, remodeling, or for any reconstruction, or (y) such periods of time as may be
directed by a Governmental Authority; provided, however, no such direction shall relieve
the Developer of any liability as a result of such closure to the extent caused by an act or
omission of the Developer in contravention of this Agreement.

3. Throughout the Term of this Agreement, the Developer shall employ one
or more full-time employees to promote awareness of employment and business
opportunities at the Project for City residents and businesses, including, without
limitation, the job opportunities and local business, purchasing and economic
development initiatives set forth below, as well as to undertake outreach to neighborhood
groups in East Boston.

F. Gaming Accountability Office. The City will create the City of Boston Office of
Gaming Accountability (the “Gaming Accountability Office”), a City department created by the
Mayor to administer this Agreement and work closely with the Commission. The Gaming
Accountability Office shall monitor the Developer’s compliance with the terms of this
Agreement, monitor all Gaming activities at the Property on behalf of the City, and if necessary,
shall, with the assistance of the City’s Corporation Counsel, notify the Developer of its failure to
comply with the terms of this Agreement and pursue enforcement actions against the Developer,
if necessary. The Gaming Accountability Office shall monitor, review and respond to input and
participation from the community. Moreover, the Gaming Accountability Office shall also assist
the City and the Community Impact Trust in the administration and disbursement of funds
received by the Community Impact Trust under this Agreement, including, without limitation,
the presentation of funding requests on an annual basis to the Community Impact Trust.
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G. Construction Impact Working Group. There shall be a special working group (the
“Construction Impact Working Group”) to oversee and monitor the direct and indirect impacts of
the Project on the City and the unique, particular and disproportionate impacts on the East
Boston community during construction to reasonably minimize such impacts and to ensure
compliance with all obligations under this Agreement by the Developer. This special working
group shall be comprised of (i) representatives, designated by the Mayor, of the Gaming
Accountability Office, the BRA, the City’s Department of Transportation, the City’s Assessing
Department, the Boston Police Department, the City’s Office of Neighborhood Services, the
City’s Department of Environmental and Energy Services, the City’s Department of
Neighborhood Development, the Boston Fire Department and the City’s Inspectional Services
Department, (ii) the duly-elected City Councilor for District One or his or her designee, (iii) the
duly-elected State Representative for First Suffolk District or his or her designee, and (iv) the
duly-elected State Senator from the First Suffolk District or his or her designee. The
representative from the Gaming Accountability Office shall serve as chairperson of such special
working group, call meetings as necessary and establish all procedures to carry-out the duties
and responsibilities of this special working group.

H.  Property Taxes. The Developer shall pay all real and personal property taxes
assessed by the City and due and payable for the portion of the Property within the City on or
before the date when due; provided, however, in the event that any taxes are assessed in addition
to any obligations under the 121 A Approvals, the Developer shall have the right to contest in
good faith the assessment of any such taxes. The Developer shall make payments to the City as
set forth in the 121A Approvals in the event that the Developer submits and the City and the
BRA approves the 121A Approvals, including the 6A Agreement. To the extent that any real or
personal property taxes related to the portion of the Property within the City or the Project are
assessed by the City in addition to any amounts due under the 121A Approvals, the amount of
any Annual Host Community Agreement Fees due from the Developer shall be reduced by the
amount of such real and personal property taxes paid.

L. Motor Vehicle Excise Taxes. The Developer shall principally garage all vehicles
associated with the Project on the portion of the Property within the City and pay excise taxes to
the City consistent with applicable law on all vehicles owned by the Developer and used in
connection with the Project on or before the date when due.

J. Approvals Related to Alcoholic Beverages and Entertainment. Approvals related
to both alcoholic beverages and entertainment are to be obtained by the Developer from the
appropriate governmental bodies, as provided by applicable law. The Developer shall notify the
City and provide copies of any written complaints received by the Developer regarding the sale
or consumption of alcohol at the Project.

K. Permit Fees. The Developer agrees to pay all the City and the BRA’s permit,
license and approval fees (including, without limitation, the Development Impact Project
Exaction discussed in Section IV.G. below) for all aspects of the Project, as well as the
reasonable, actual costs of all outside consultants retained by the City and the BRA to review the
Developer’s applications and assist in the preparation of such permits, licenses and approvals,
such costs to be considered Development Process Cost Fees.
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L. Transportation Improvements. The Developer shall implement and fund all
traffic and public transportation improvements set forth in Exhibit E attached hereto, which
include, without limitation, the Early Opening Transportation Improvements and Full Build-Out
Transportation Improvements. The Parties acknowledge and agree that the Developer shall
spend a minimum of Forty-Five Million Dollars ($45,000,000.00) on the transportation
improvements set forth in Section II of Exhibit E, such costs to be exclusive of land acquisition
or right of way costs. As more particularly set forth herein and in Exhibit E, the Early Opening
Transportation Improvements must be completed and operational prior to the Early Opening
Operations Commencement Date, and the Full Build-Out Transportation Improvements must be
completed prior to the Full Build-Out Operations Commencement Date. In addition, the
Developer shall comply with all requirements and obligations set forth in the Transportation
Access Plan Agreement to be entered into by and between the Developer and the City’s
Transportation Department pursuant to Article 80 of the Boston Zoning Code.

M. Quality Job Creation/Employment. The Project will result in at least two
thousand five hundred (2,500) construction jobs during construction, and at least eight hundred
(800) permanent jobs during the year prior to the Early Opening Operations Commencement
Date, at least two thousand two hundred twenty-five (2,225) permanent jobs as of Early Opening
Operations Commencement Date, and at least four thousand (4,000) permanent jobs as of the
Full Build-Out Operations Commencement Date and in every Casino Year thereafter.

The Developer agrees to comply with the job creation and employment commitments
listed in Exhibit I-1, as well as with all applicable laws and regulations of Government
Authorities regarding construction and permanent employment hiring and job preference
requirements, including, without limitation, the Boston Residents Jobs Policy (Chapter 30 of the
City Ordinances of 1983, as extended by the Mayor by Executive Order on July 12, 1985,
entitled “Extending The Boston Residents Jobs Policy” and adopted as policy by the BRA by
vote on July 25, 1985), the requirements of the Boston Employment Commission, established by
Chapter 12 of the City’s Ordinances of 1986, as amended by Chapter 17 of the City’s Ordinances
of 1986), as the same may be amended or modified, the Boston Residents Construction
Employment Plan attached as Exhibit I-2 and the Boston Residents Employment Agreement
attached hereto as Exhibit 1-3.

In addition to the above, as more particularly discussed in Section [V.G. below, as part of
the BRA Approvals, the Developer will be paying a Development Impact Project Exaction that
will be used, in part, to fund job creation in the City.

N. Local Businesses, Purchasing and Economic Development. Following the first
anniversary of the Full Build-Out Operations Commencement Date, the Developer agrees to use
best efforts to purchase a minimum of Fifty Million Dollars ($50,000,000.00) in goods and
services from vendors and companies located in the City, provided further than in any event the
Developer shall purchase no less than Five Million Dollars ($5,000,000.00) in goods and
services from vendors and companies with a principal place of business in East Boston,
exclusive of Logan Airport. The Developer shall provide vendor fairs that provide City
businesses with information concerning providing goods and services to the Project. The
Developer shall ensure that local businesses will have the reasonable opportunity to open
satellite businesses within the Project, including, without limitation, using best efforts to contract
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with businesses or restaurants based within East Boston to operate within the Project, with a goal
of at least five (5) such businesses or restaurants. Moreover, the Developer shall ensure that City
businesses will be able to benefit from partnership programs that incentivize employees and
patrons of the Project to utilize City businesses, including through the Operator’s rewards
program. The Developer shall also use best efforts to purchase and display art created by City
residents. The Developer’s obligations under this section shall be subject to the availability of
goods and services reaching the First Class Project Standard and the availability of local and
regional vendors satisfying the licensing and suitability requirements of the Gaming Authorities.

In addition, the Developer will create and implement a marketing program for the
utilization of minority business enterprises, women business enterprises and veteran business
enterprises to participate as vendors in the provision of goods and services procured by the
Developer and any businesses operated as part of the Project.

The Developer will provide the City with (i) its economic development plan, which
outlines how the Developer will collaborate, promote and cross-market with the Mayor’s Office
of Arts, Tourism and Special Events as well as the Massachusetts Cultural Council,
Massachusetts Office of Travel and Tourism, Massachusetts Tourism Fund and related industries
as well as collaborate, promote and cross-market with restaurants, small businesses, hotels, retail
outlets and impacted live entertainment venues in the City (as required by Section 18(2) of the
Act), and (ii) its marketing plans (both domestically and internationally) to draw new and
existing out-of-state and international customers of the Operator to the Project, the City and the
region.

0. Police. Pursuant to the requirements of Section 6(f) of the Act, the City’s Police
Department, as the law enforcement agency of the host community, shall enter into a
memorandum of agreement with the department of state police which shall include, but not be
limited to, procedures involving: (i) assignment of police officers of the host community to the
gaming enforcement unit of the state police; (ii) first responder calls from the gaming
establishment; (iii) emergencies occurring within the gaming establishment, including the
gaming area; and (iv) criminal investigations involving employees or patrons of a gaming
establishment. It is the intent of the Parties that, with the exception of criminal activity relating
to the operation of a gaming establishment or relating to games or gaming that occur inside a
gaming establishment (as discussed in Section 6(f) of the Act), the Boston Police Department
shall continue to have the same primary jurisdiction it currently has over the portion of the
Property within the City, including being the first responder to all calls from the portion of the
Property within the City, handling all emergencies occurring within the portion of the Property in
the City, including the Gaming Area, and handling all criminal investigations involving
employees or patrons at any portion of the Property within the City. In addition, the Developer
shall provide the City’s Police Department with any video and technical assistance (including,
without limitation, any video enhancement capability the Developer may have) and shall work
with the City’s Police Department during construction of the Project to place cameras in
locations at the Property that the City’s Police Department deems necessary to preserve and
protect public safety.
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P. Public Safety. The Developer acknowledges and agrees that so long as the
Project is operational, in an effort to reduce the impact of the Project on the public safety
services of the City and the City’s Public Health Commission, (i) the Developer shall develop
and implement a plan to provide on-site security, fire and life safety, and on-site emergency
medical technicians as well as develop and implement an emergency management plan and an
emergency response plan (as required by Section 25(j) of the Act), all as acceptable to the City’s
Police Commissioner, Fire Commissioner, Chief of the Emergency Medical Services
Department, Director of the Office of Emergency Management, and the Executive Director of
the Public Health Commission, or their designees, and (ii) all on-site security, fire and life safety,
emergency medical technicians, ambulance services and emergency management services shall
work closely with the corresponding City department, agency or office.

Q. Horse Racing. As required by Section 24 of the Act, the Developer, as the holder
of a live racing license under M.G.L. c. 128A, shall maintain the existing racing facility on the
Property, subject to the permitted increases in the number of live racing days. The Developer
acknowledges and agrees that the Developer will seek the approval of the City, prior to seeking
any reduction in the number of live racing days from the Commission.

R. Purchase of Slot Machines. Subject to the Developer’s obligation to maintain the
First Class Project Standard and to the extent required by Section 18(15) of the Act or the
Commission, the Developer agrees to purchase, whenever possible, domestically manufactured
slot machines for installation in the Casino.

S. State Lottery. The Developer agrees to comply with all provisions of Section
15(1) of the Act and any rules and regulations of the Commission pertaining thereto.

T. Financing. The Developer shall only be permitted to obtain Financing from an
Authorized Lender. If any Direct or Indirect Interest of the Developer shall be transferred by
reason of any foreclosure, deed in lieu of foreclosure or any other proceeding for enforcement of
the Mortgage or any other financing document, the provisions of this Agreement shall be binding
on the Mortgagee, any Nominee of the Mortgagee or any third party who acquires the Property at
a foreclosure sale, and the Mortgagee, any Nominee of the Mortgagee or any subsequent third
party who acquires the Property at a foreclosure sale or by a transfer in lieu thereof shall
automatically agree to assume the obligations of Developer hereunder except as provided for in
this Section and in Exhibit Q. As used in this Agreement, “Nominee” shall mean a Person who
is designated by a Mortgagee to act in place of the Mortgagee solely for the purpose of holding
title to the Project and performing the obligations of the Developer hereunder. Notwithstanding
the foregoing, the City shall not have the right to terminate this Agreement as a result of a
Mortgagee failing to assume the obligations of the Developer hereunder unless Mortgagee or its
Nominee fails to do so within three (3) months following the Mortgagee’s acquisition of the
Project, it being acknowledged that Mortgagee may intend to transfer its interest in the Project to
a Nominee and such Nominee shall assume the obligations of the Developer hereunder.

In no event may the Developer or any Finance Affiliate represent that the City is or in
any way may be liable for the obligations of the Developer or any Finance Affiliate in
connection with (i) any financing agreement or (ii) any private offering of securities. The
Developer agrees to indemnify, defend and hold the City and its respective officers, directors,
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agents and employees free and harmless from any and all liabilities, costs, damages, claims or
expenses arising out of or related to the breach of its obligations under this Section IIL.T.

After the Developer has notified the City of the existence of any Financing (together with
Mortgagee’s address and a contact party) pursuant to Exhibit Q, then the City, upon serving the
Developer with any notice of default or any other notice under the provisions of or with respect
to the Agreement, at the same time shall send to the Mortgagee a duplicate copy of such notice at
the address designated by such Mortgagee or the Developer pursuant to Exhibit Q by certified or
registered mail, postage and registration charges prepaid, by overnight delivery service with
receipt, by hand delivery, or by email with an original to follow by any of the other permitted
delivery methods set forth herein. No such notice of default to the Developer shall be effective
unless such duplicate copy has been sent to the Mortgagee. Any Mortgagee shall have the right
to cure any default by the Developer under this Agreement within the time period prescribed by
Exhibit Q to effectuate any such cure, and the City agrees to accept any performance by the
Mortgagee of any obligation of the Developer under this Agreement as if the same had been
performed by the Developer.

Notwithstanding anything contained herein to the contrary, in connection with any
Financing, the provisions of Exhibit Q attached hereto and incorporated herein by reference shall

apply.

U. Radius Restriction. Neither Developer nor any Restricted Party shall directly or
indirectly: (1) manage, operate or own any equity or debt interest in any casino facility within the
Restricted Area other than the Project, or (ii) make application for any franchise, permit or
license to manage or operate any casino facility within the Restricted Area other than the Project.
This restriction shall expire on the fifteenth (15™) anniversary of the issuance of the Category 1
License to the Developer by the Commission (unless extended by the Parties pursuant to a
renewal or extension of this Agreement as more particularly set forth in Section II.B. of this
Agreement). The provisions of this Section shall survive any early termination of this
Agreement, subject to Section XVIL.S. of this Agreement.

V. Smoke Free Environment. The Developer shall ensure compliance by itself, its
Authorized Representatives and its customers and invitees with the provisions of the Act, the
Boston Public Health Commission policies and City Board of Health’s Clean Air Works
Workplace Smoking and E-Cigarette Use Regulations and M.G.L. ¢. 270, § 22, as the same may
be supplemented and amended, which require the Project, including the Gaming Areas, to be
smoke-free environments. In no event shall smoking be allowed in the Casino during the Term
of this Agreement.

W. Construction Management Plan. The Developer shall develop and implement a
construction management plan which details the construction schedule for the Early Opening
Component and Full Build-Out Component of the Project, provides for continuous pedestrian
and vehicular access to and through the Property throughout construction, establishes traffic
management and parking policies during construction, prohibits construction vehicles from using
local residential roads, and provides a hotline for residents to call with construction complaints.
The Developer shall promptly notify the Gaming Accountability Office of all complaints
received. This hotline shall be staffed appropriately to ensure that a caller is able to speak to a
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person in addition to leaving a message. A draft Construction Management Plan is attached
hereto as Exhibit J. A final plan must be approved by the City before construction commences.
The Developer shall post a copy of the Construction Management Plan on its Project website and
send a copy of the Construction Management Plan to the East Boston Branch of the Boston
Public Library.

X. Increases in Car Insurance Rates. The Developer, in coordination with the
Gaming Accountability Office, shall use best efforts to work with the Commonwealth’s Division
of Insurance to monitor, reduce or eliminate increases to car insurance rates within East Boston
that are proposed as a result of this Project, including, without limitation, a safe driver
educational program for all employees and the promotion of safe, unimpaired driving for all
guests and patrons.

Y. Vehicles for Hire. Due to increase in use of and demand for taxi cabs and other
vehicles for hire to serve the Project, the Developer shall work with the City to facilitate and
mitigate the use and impact of such vehicles on the East Boston community. The City will
monitor and enforce rules, regulations and operation of such vehicles.

Z. Guaranteed Ride Home Program. The Developer shall establish a guaranteed ride
home program funded and implemented by the Developer to provide safe rides home for patrons
whose driving may be impaired. The Guaranteed Ride Home Program shall include advertising
and informing patrons of the existence of the program and training of employees at the Project
with respect to the program In addition, the Developer shall implement a guaranteed ride home
program for all employees as part of the Developer’s Transportation Demand Management
program to promote travel by alternative modes.

AA. Operational Limitations. Notwithstanding anything to the contrary in this
Agreement, the Developer’s obligations under this Article III shall be subject to and consistent
with the Operational Limitations.

IV.  MITIGATION COMMITMENTS

A. Acknowledgment of Community Impacts. The Developer recognizes and
acknowledges that the construction and operation of the Project will cause Community Impacts
on the City, and in particular, the East Boston community which will face a disproportionately
greater impact by the Project than any other part of the City. Further, the Developer recognizes
and acknowledges that the Project will require that the City, the City’s Public Health
Commission and other governmental units of the City provide initial and continuing mitigation
of such Community Impacts so that City residents, including the additional temporary and
permanent workforce and the increased number of expected visitors and increased tourism to the
City related to the Project, will receive substantially the same health, safety, welfare and
educational services as currently are provided to City residents and visitors. In order to mitigate
the Community Impacts, the Developer agrees to provide an Upfront Community Impact Fee
(described below in Section IV.B.) and an Annual Host Community Agreement Fee (described
below in Section I[V.C.). Ifthe 121A Approvals are granted, in addition to the payment of the
Upfront Community Impact Fee and Annual Host Community Agreement Fee, the 6A
Agreement shall also include provisions for the payment of the Excise Tax.
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B. Upfront Community Impact Fee. After the Commission’s awarding of a Category
1 License to the Developer, the Developer agrees to pay the City Thirty Three Million Four
Hundred Thousand Dollars ($33,400,000.00) (the “Upfront Community Impact Fee”) payable in
accordance with the provisions of the 6A Agreement if the 121A Approvals are granted. The
Upfront Community Impact Fee shall be paid to the City in four equal installments of Eight
Million Three Hundred Fifty Thousand Dollars ($8,350,000.00). The first installment shall be
paid within thirty-five (35) days after the issuance to the Developer by the Commission of a
Category 1 License. The second installment shall be paid on or before the Construction
Commencement Date. The third installment shall be paid on or before the one (1) year
anniversary of the payment of the second installment, and the fourth and final installment shall
be paid on or before the two (2) year anniversary of the payment of the second installment. The
Parties acknowledge and agree that notwithstanding anything to the contrary, the entire Upfront
Community Impact Fee shall be paid prior to the Full Build-Out Operations Commencement
Date and the Developer shall not be entitled to receive a certificate of occupancy from the City’s
Inspectional Service Department for any portion of the Full Build-Out Component of the Project
unless and until the Upfront Community Impact Fee has been paid in full.

C. Annual Host Community Agreement Fee. During each year of the Term, the
Developer shall pay an annual fee to the City (the “Annual Host Community Agreement Fee”).
If the 121A Approvals are granted, the Annual Host Community Agreement Fee shall be payable
in accordance with the 6A Agreement. The Annual Host Community Agreement Fee shall be in
an amount as more particularly set forth in Exhibit K-1 attached hereto. As more particularly set
forth in Exhibit K-1 and, if applicable, the 6A Agreement, the Annual Host Community
Agreement Fee includes a base fee (the “Base Annual Host Community Agreement Fee”) and, in
certain instances, a percentage of Gross Gaming Revenues (the “Additional Annual Host
Community Agreement Fee”). Such payments shall be made monthly. The method of making
such payments of the Annual Host Community Agreement Fee by the Developer to the City is
set forth in Exhibit K-2 attached hereto.

D. Payment of Upfront Community Impact Fee and Annual Host Community
Agreement Fee. The payments by the Developer to the City of the Upfront Community Impact
Fee and Annual Host Community Agreement Fee shall be paid by certified check or secure
electronic funds transfer to the City.

Upon receipt of each payment of the Upfront Community Impact Fee, the entire payment
shall be transferred by the City to either (a) a City-controlled bank account to be administered by
the City of Boston Community Impact Trust, or (b) a special fund or such other appropriate
vehicle to be established by the City in its sole discretion (collectively, the “Community Impact
Trust”). The Community Impact Trust shall be administered by three Trustees. The Trustees
shall be the Collector/Treasurer for the City, the Supervisor of Budgets for the City and the City
Auditor for the City. The Director of the Gaming Accountability Office or his or her designee
shall be an ex officio non-voting Trustee of the Trust. The Trustees shall administer the
Community Impact Trust, including, but not limited to, the disbursement of funds placed in the
Community Impact Trust to mitigate the Community Impacts from the Project, as further
discussed below.
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In the event the 121 A Approvals are granted, upon receipt of an Annual Host Community
Agreement Fee payment, the funds received by the City shall be transferred by the City in
accordance with the 6A Agreement as follows:

1. The City shall transfer to the Community Impact Trust an amount equal to
the amount set forth in Exhibit K-1 attached hereto in the column labeled “Amount to Be
Transferred therefrom to Community Impact Trust Each Year.”

2. The balance of the Annual Host Community Agreement Fee received by
the City shall be transferred to the general fund of the City to be used by the City in
accordance with the City’s appropriation process.

E. Use of Upfront Community Impact Fee by the Community Impact Trust. In order
to mitigate the unique, particular and unduly burdensome Community Impacts to the East Boston
community during the construction period of the Project and thereafter, the Community Impact
Trust will use the Upfront Community Impact Fee for the following purposes:

1. Improvements to the Mario Umana Middle School Academy located at
312 Border Street, East Boston, Massachusetts to modernize facilities and to account for
potential increases in school age population.

2. East Boston Neighborhood Business Program (NBP) for support and
enhancement of businesses in the East Boston community, including, without limitation,
economic support for local neighborhood businesses, neighborhood beautification of East
Boston, increased marketing and promotion of local businesses, and to provide other
assistance to such businesses.

3. Construction of a new combined youth and senior citizens center in the
East Boston community, with input from the Boston Centers for Youth and Families, the
City’s Commission on Affairs of the Elderly, the City’s Parks and Recreation Department
and the community.

4. Improvements to Noyes Park located on Boardman Street in East Boston
through a public process with the City’s Parks and Recreation Department.

5. Improvements to LoPresti Park located at 33 Summer Street in East
Boston designed through a public process by the City’s Parks and Recreation
Department.

These funds will be used exclusively to mitigate Community Impacts to the East Boston
community during the construction period of the Project.

F. Use of Portion of Annual Host Community Agreement Fee by the Community
Impact Trust. The Parties intend that over the Term of this Agreement, funds will be disbursed
by the Trustees for some or all of the following purposes to account for expected and unexpected
impacts from the Project:
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1. Public Safety, which funds may be used by the various public safety
agencies in the following manner:

a) Boston Police Department: Funding of increased costs of routing
911 calls, costs in coordinating any efforts with the Massachusetts State
Police under the memorandum of agreement referenced in Section II1.O.,
and increased resources, costs, equipment and programs, including,
without limitation, police personnel necessary due to the nature of the
Project (patrol, detectives, K9 unit, narcotics, explosive ordnance unit,
hazardous materials response unit, traffic), vehicles, additional cells,
mobile computing devices, radios, other communications equipment and
specialized officer training, which will, among other things, improve the
health and safety of City residents and protect businesses and residences
within the City.

b) Emergency Medical Services: Funding for the City’s Public
Health Commission to provide for emergency medical services and
equipment, including, without limitation, full and part-time paramedics,
life support equipment, radios and communications equipment, and,
within East Boston, (i) the construction of a new advanced life support
ambulance bay, (ii) the purchase of a new advanced life support
ambulance to serve East Boston and the replacement of such ambulance
as needed, and (iii) the staffing and maintenance of the ambulance bay and
ambulance, all of which will, among other things, improve the health and
safety of City residents and protect businesses and residences within the
City.

c) Boston Fire Department: Funding of additional fire personnel and
additional fire vehicles and equipment to increase both fire protection and
fire inspections in the City, which will, among other things, improve the
health and safety of City residents and protect businesses and residences
within the City.

2. Vehicles for Hire: Due to an anticipated increase in the use of taxi cabs
and vehicles for hire for the Project and the Project’s 24-hour a day operation, increases
in staffing may be necessary to both the uniformed and administrative personnel in the
regulation of vehicles for hire by the City.

3. Small and Local Business Assistance: Funding of (a) the ongoing costs of
the East Boston Neighborhood Business Program for support and enhancement of
businesses in the East Boston community, including, without limitation, economic
support for local neighborhood businesses, neighborhood beautification of East Boston,
increased marketing and promotion of local businesses, and to provide other assistance to
such businesses, and (b) the City’s Department of Neighborhood Development, Office of
Business Development to support existing funding programs for small and local
businesses and to provide entrepreneurs and existing businesses in the City with access
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to financial and technical resources, both of which will, among other things, protect and
grow businesses within the City.

4. Education: In addition to those funded by the Developer, funding of (a)
hospitality, entertainment and other job training programs in the public and vocational
schools, particularly in partnerships with community colleges, (b) monitoring the
Developer’s obligations for education and job-training at vocational schools, (c) after-
school programs, (d) compulsive gaming awareness programs in the public schools, and
(e) capital improvements and operating costs of public schools in the district due to the
potential increase in school-age population as a result of the Project.

S. Community Programs: Funding for programming, services, personnel,
facilities, maintenance and equipment for the new combined youth and senior citizens
center being constructed in the East Boston community and the Boston Centers for Youth
and Family Paris Street Community Center and Pool, as well as funding for reduced or
tuition-free programs for low-income residents at these facilities and funding for English
as a second language programs, which will, among other things, respond to the needs of
children and elderly in the community due to increases in population expected from the
Project.

6. Transportation Department: Funding of a wayfinding signage program,
targeted parking enforcement and towing with increased parking enforcement officers,
vehicles and equipment, installation and maintenance of pavement markings, additional
staff people in the traffic management center, interconnections of signals and cameras to
the traffic management center, retiming of certain traffic signals on a rotating basis,
annual traffic signal and control box upgrades, increased traffic maintenance staff,
expansion of the bike share program, expansion of the bike network through dedicated or
shared bike lanes, rideshare program and electric vehicle charging stations in the City,
and expansion of water transportation service programs connecting key transportation
hubs along the City’s waterways, all to address increased costs to the City’s
Transportation Department as a result of the Project.

7. Parks, Neighborhood Beautification, Improvements and Maintenance:
Funding for (a) the ongoing maintenance of improvements at City parks in East Boston,
including Noyes and LoPresti Park, (b) the following within the East Boston community:
year-round street sweeping, hand sweeping, planters and plantings, new trash and
recycling receptacles, increased Department of Public Works and Inspection Services
Department inspections of buildings, snow removal, anti-littering programs and the
City’s green ticketing program, (c) operational needs of the East Boston Neighborhood
Business Program, (d) trees in City parks, streets and open spaces, (e) the interconnection
of public green spaces throughout the City, all to address increased tourism and
vehicular, bicycle and pedestrian use in Boston and in particular, East Boston.

8. Public Health Commission: Funding to supplement, as necessary, existing
Commonwealth and City Board of Health and City Public Health Commission programs
for (a) preventive programs for children, adolescents and young adults, including, without
limitation, curriculum for health education, gaming addiction and prevention, and an
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outreach program to parents to inform them of the risks of youth gambling, (b) problem
gaming prevention strategies for college students that parallel other programs used to
address substance abuse, (c) compulsive and problem gaming awareness, prevention and
treatment efforts, (d) community awareness of problem gaming through signs, brochures,
posters, websites and other advertising, (e) anti-smoking education, awareness and
enforcement, and (f) programs addressing other addictive behavior, drug treatment,
alcohol treatment and mental health services.

9. Environmental Impacts: Funding for the City’s Environment Department,
City’s Environment and Energy Services Cabinet, Inspectional Services Department or
any successor department (a) to monitor the Developer’s compliance with Governmental
Requirements and the sustainability and green environmental practices set forth in this
Agreement, including the addition of personnel, if necessary, and (b) for personnel and
equipment to enforce building, health, sanitation, code enforcement, trash and recycling
storage and pick up and rodent control.

10. Boston Housing Authority: Funding of up to Twenty Million Dollars
($20,000,000.00) over the Term of this Agreement for the revitalization of Boston
Housing Authority’s Orient Heights housing development that abuts the Property.

11.  Mayor’s Office of Arts, Tourism and Special Events: Funding to foster
the growth of the cultural community, promote public participation in the arts and public
celebrations, especially in East Boston, and advance cultural tourism in the City, due to
increased tourism and special events expected as a result of the Project.

Notwithstanding the foregoing, not less than fifty percent (50%) of the amount
contributed to the Community Impact Trust over the Term of this Agreement shall be dedicated
and used to fund the mitigation of Community Impacts in the East Boston community.

G. Development Impact Project Exaction. In addition to the Upfront Community
Impact Fee and the Annual Host Community Agreement Fee, the Project will also require that
the Developer pay a Development Impact Project Exaction, as such term is defined in Article
80B-7 of the City’s Zoning Code, as part of the Developer’s Approvals from the BRA under
Article 80B of the City’s Zoning Code, which exaction will provide funds to the Neighborhood
Housing Trust to fund affordable housing and the Neighborhood Jobs Trust to fund job creation
within the City. Based upon information provided by the Developer, the Developer anticipates
that the aggregate Development Impact Project Exaction to be paid by the Developer will be in
excess of Eight Million Dollars ($8,000,000.00).

H. Horse Racing Related Revenues. Nothing in this Agreement shall limit, impact or
waive the City’s right to receive the local share of racing taxes currently collected by the
Commonwealth pursuant to M.G.L. c. 58, § 18D, as the same may be amended.

L Utilities. The Developer recognizes that the Project may require upgrades to
certain portions of the City or third party utility companies’ infrastructure and, accordingly, the
Developer agrees as follows:
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1. Electricity. The Developer shall, at no expense to the City, cause to be
provided any upgrades or cause to be constructed any new electrical facilities required to
provide the necessary electric power service to the Project.

2. Natural Gas. The Developer shall, at no expense to the City, cause to be
provided any upgrades or cause to be constructed any new gas transmission facilities
required to provide the necessary natural gas service to the Project.

3. Water and Wastewater. The Developer shall pay all customary connection
fees, inflow and infiltration charges, monthly service charges, monthly usage fees and
permit fees to the Boston Water and Sewer Commission and shall construct, improve or
modify, or pay all actual costs incurred by the City and/or the Boston Water and Sewer
Commission to construct, improve or modify, water and wastewater infrastructure
necessary to service the Project. The Developer shall be responsible for the actual costs
to maintain and repair any water or wastewater infrastructure that solely serves the
Project. In addition, the Developer shall be required to abide by the terms and conditions
of any Approvals from the Boston Water and Sewer Commission or other agreements
entered into between the Developer and the Boston Water and Sewer Commission,
including the payment of any additional customary fees required under such Approvals or
other agreements.

J. Compulsive Gambling Resources. The Developer will implement a responsible
gaming plan at the Property to make sure that those people who cannot game responsibly get the
help they need and to make sure that people who can game responsibly understand the
importance of gaming responsibly. The Developer shall mitigate the potential negative public
health consequences associated with the Project and the operation of the Casino.

The Developer will accomplish the responsible gaming goals for the Project by, among
other things: (i) complying in every respect with all responsible gaming provisions in the Act and
all responsible gaming provisions subsequently adopted by the Commission or adopted by the
City or its departments or agencies, including the City’s Board of Health, City’s Public Health
Commission and the Gaming Accountability Office; (ii) ensuring that all patrons in the Gaming
Areas are twenty-one (21) years of age or over, as required by Section 25(h) of the Act; (iii)
educating its employees through formal training programs about the importance of responsible
gaming and underage gambling and the policies and procedures of Developer’s responsible
gaming programs; (iv) providing information to patrons about the odds of games, signs and
symptoms of compulsive gaming and how to make responsible gaming decisions; (v) promoting
responsible gaming in daily operations; and (vi) supporting public awareness of responsible
gaming, including, at a minimum, working with the National Council on Problem Gambling,
Inc., its local councils and other service agencies in and around the City and region on a
continuing basis to promote a better understanding of responsible gaming and underage
gambling and supporting research on responsible gaming and underage gambling issues through
on-going financial contributions.
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The Developer shall implement a “self-restriction” program that allows anyone to request
not to receive direct marketing by the Developer’s owned, managed, or operated properties, as
well as to be denied credit and check cashing privileges at the Casino. Forms to request self-
restriction or self-exclusion shall be readily available to all customers and individuals who visit
the Property.

The Developer will join and actively participate in the Massachusetts Partnership for
Responsible Gaming and actively work with the City’s Public Health Commission and the City’s
Board of Health for the express purpose of assisting the City to address issues of treatment for
compulsive behavior, especially problem gaming in the City. Developer’s obligations under this
Section IV.J shall not be inconsistent with any State Direction.

K. Payment of the Development Process Cost Fees and Development Dispute Cost
Fees. The Developer shall reimburse the City for all due and unpaid Development Process Cost
Fees and Development Dispute Cost Fees upon receipt of an invoice from the City. The invoice
for the initial Development Process Cost Fees or Development Dispute Cost Fees shall be issued
by the City approximately thirty (30) to sixty (60) days after the Effective Date. For subsequent
Development Process Cost Fees and Development Dispute Cost Fees, the City shall invoice the
Developer from time to time, but not more frequently than monthly, for such fees incurred since
the prior invoice. The Developer shall pay such invoiced fees within thirty (30) days from the
date of the invoice in accordance with the instructions provided in the invoice. The invoice
provided by the City shall include a summary of the charges and such reasonable detail as the
City believes is necessary and as may reasonably be requested by the Developer to inform the
Developer of the nature of the costs and expenses, subject to any applicable privilege and
confidentiality restrictions. As more particularly set forth in Section XVILS., the Developer’s
obligation to pay the Development Process Cost Fees and Development Dispute Cost Fees
incurred by the City prior to the termination of this Agreement shall survive termination of the
Agreement.

V. OBLIGATIONS OF THE CITY

In consideration of the mitigation measures to be undertaken by or paid for by the
Developer for the impacts to the City and, in particular on the East Boston community, and in
further recognition of the benefits the Project will bring to East Boston and the City as a whole,
the City and the BRA, as applicable, shall do the following:

A. The BRA and/or the Developer will prepare and submit to the City’s Zoning
Commission changes to the Boston Zoning Code to permit the Developer’s proposed Gaming
use at the Property.

B. The City and the BRA will accept and process applications for Approvals
submitted by the Developer for the Project, including, without limitation, zoning and land use
approvals and the 121 A Approvals.

C. The City will establish the Community Impact Trust or another appropriate
vehicle at its discretion to hold and administer the Upfront Community Impact Fee and a portion
of the Annual Host Community Agreement Fee.

-32-



D. Upon execution of this Agreement, the City will make the signed Agreement
public with a concise summary, approved by the City’s Corporation Counsel, in a periodical of
general circulation and on the official website of the City not later than seven (7) days after
execution until the Election has been certified, all as required by Section 15(13) of the Act.

E. The City will certity the results of the Election as required by Section 15(13) of
the Act.

VL. RIGHT OF ACCESS

Subject to any restrictions imposed upon the Developer by State Direction, the Developer hereby
grants the City and the City’s Authorized Representatives, including, without limitation, the
Gaming Accountability Office, the right to enter upon the Property at all reasonable times for the
purpose of enforcing the provisions of this Agreement, for inspecting the Project, and for
reconstructing, maintaining, repairing, or servicing any facility or element located on the
Property which may be owned by the City or its Authorized Representatives. In each instance of
entry, the City or its Authorized Representatives shall use diligent efforts to minimize the
disruption to the Developer’s operations.

VII. TRANSFERS AND ASSIGNMENT

Except with respect to Financings undertaken pursuant to the terms of this Agreement,
the Developer hereby covenants and agrees with the City that it will not voluntarily Transfer its
Direct or Indirect Interest in the Project without the express consent and approval of the City and
the BRA, if the 121A Approvals are granted. However, in no event shall the foregoing covenant
and agreement be applicable to Transfers of a Direct or Indirect Interest in the Project to an
Affiliate. All Transfers to Affiliates shall be effective upon the filing of written notice of such
transfer or assignment with the City (such notice to include a disclosure of those having
beneficial interests in the Affiliate). The written consent of the City and the BRA to the extent
the 121 A Approvals are granted, whenever required by the terms of this Section, shall be
granted, withheld or conditioned in the City and the BRA’s sole discretion. To assist the City
and the BRA in its review of a proposed Transfer that requires the City and the BRA’s consent,
the Developer shall provide the City and the BRA with written evidence of the proposed
transteree or assignee’s qualifications to own and/or operate the Project, evidence of the
transferee or assignee’s financial status, and such other information as may be requested by the
City or the BRA. Any transferee, assignee or any Person succeeding to the rights, obligations and
interest of the Developer in the Project by operation of law, or insolvency or otherwise shall, at
the option of the City, be deemed to have agreed to be bound by the terms, covenants and
conditions of this Agreement.

VIII. DEFAULT

A. Events of Default. Subject to the Operational Limitations and all Governmental
Requirements, the occurrence of any of the following shall constitute an “Event of Default”
under this Agreement:
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1. If the Developer fails to make any payments of the Upfront Community
Impact Fee or Annual Host Community Agreement Fee required to be made by the
Developer hereunder as and when due;

2. If the Developer fails to make any payments other than the Upfront
Community Impact Fee or Annual Host Community Agreement Fee required to be made
by the Developer hereunder and such failure continues for five (5) business days after the
Developer’s receipt of a written notice of default with respect thereto from the City;

3. If the Developer shall make a general assignment for the benefit of
creditors or shall admit in writing its inability to pay its debts as they become due;

4. If the Developer shall file a voluntary petition under any title of the United
States Bankruptcy Code, as amended from time to time, or if such petition is filed against
the Developer and an order for reliefis entered, or if the Developer shall file any petition
or answer seeking, consenting to or acquiescing in any reorganization, arrangement,
composition, readjustment, liquidation, dissolution or similar relief under any present or
any future federal bankruptcy code or any other present or future applicable federal, state
or similar statute or law, or shall seek or consent to or acquiesce to or suffer the
appointment of any trustee, receiver, custodian, assignee, liquidator or similar official of
the Developer, or of all or any substantial part of its properties or of the Project or any
interest therein of the Developer;

5. If within ninety (90) days after the commencement of any proceeding
against the Developer seeking any reorganization, arrangement, composition,
readjustment, liquidation, dissolution or similar relief under the present or any future
federal bankruptcy code or any other present or future applicable federal, state or similar
statute or law, such proceeding shall not have been dismissed; or if within ninety (90)
days after the appointment, without the consent or acquiescence of the Developer of any
trustee, receiver, custodian, assignee, liquidator or other similar official of the Developer
or of all or any substantial part of its properties or of the Project or any interest therein of
the Developer, such appointment shall have not been vacated or stayed on appeal or
otherwise, or if within ninety (90) days after the expiration of any such stay, such
appointment shall not have been vacated;

6. If the Developer fails to maintain in full force and effect the Letters of
Credit;

7. If the Developer fails to Restore the Property pursuant to the terms of
Article XIII;

8. If any representation or warranty made by the Developer hereunder shall

prove to have been false or misleading in any material respect as of the time made or
furnished; provided, however, that if the condition causing the representation or warranty
to be false is susceptible of being cured, the same shall be an Event of Default hereunder
only if such condition is not cured within thirty (30) days after written notice to the
Developer from the City, and, provided further, that if the condition causing the
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representation or warranty to be false is susceptible of cure but cannot reasonably be
cured within such thirty (30) day period and the Developer shall have commenced to cure
such condition within such thirty (30) day period and thereafter diligently and
expeditiously proceeds to cure the same, such thirty (30) day period shall be extended for
such time as is reasonably necessary (not to exceed sixty (60) days after the Developer’s
receipt of the above-described notice from the City) for the Developer in the exercise of
due diligence to cure such condition;

9. If the Developer breaches a Covenant set forth in Article X below, and
such breach is not cured within thirty (30) days after written notice to the Developer from
the City, or, if such breach cannot reasonably be cured within such thirty (30) day period
and the Developer shall have commenced to cure such breach within such thirty (30) day
period and thereafter diligently and expeditiously proceeds to cure the same, such thirty
(30) day period shall be extended for such time as is reasonably necessary (not to exceed
sixty (60) days after the Developer’s receipt of the above-described notice from the City)
for the Developer in the exercise of due diligence to cure such breach;

10. If the Developer transfers or assigns this Agreement, except in accordance
with the provisions of Article VII above;

11.  Ifadefault shall occur, which has not been cured within any applicable
cure period otherwise expressly provided elsewhere in this Agreement;

12.  If the Developer fails to maintain in full force and effect policies of
insurance meeting the requirements of Article XII below and in such event the Developer
fails to remedy such default within five (5) business days after the Developer’s receipt of
written notice of default with respect thereto from City;

13.  Ifthe Developer fails to complete the Early Opening Component and the
Early Opening Transportation Improvements by the date that is thirty (30) days after the
Early Opening Operations Commencement Date and/or fails to achieve Early Opening
Operations Commencement by the date that is thirty (30) days after the Early Opening
Operations Commencement Date;

14.  If the Developer fails to complete the Full Build-Out Component and the
Full Build-Out Transportation Improvements by the date that is thirty (30) days after the
Full Build-Out Opening Operations Commencement Date and/or fails to achieve Full
Build-Out Operations Commencement by the date that is thirty (30) days after the Full
Build-Out Operations Commencement Date;

15.  Ifthe Developer fails to complete and operate or have completed or
operated on its behalf, a second hotel on the portion of the Property on or before the
Second Hotel Operations Commencement Date;

16.  If the construction of the Project (inclusive of offsite activities) at any time
is discontinued or suspended for a period of thirty (30) consecutive calendar days, subject
to Force Majeure, and is not restarted prior to the Developer’s receipt of written notice of
default hereunder; and
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17.  If the Developer shall default in the performance of any (a) Governmental
Requirement; or (b) commitment, agreement, term or condition of this Agreement, and in
such event if the Developer shall fail to remedy any such default within sixty (60) days
after receipt of written notice of default with respect thereto; provided, however, that if
any such default is reasonably susceptible of being cured within ninety (90) days, but
cannot with due diligence be cured by the Developer within thirty (60) days, and if the
Developer commences to cure the default within sixty (60) days and diligently prosecutes
the cure to completion, then the Developer shall not during such period of diligently
curing be in default hereunder as long as such default is completely cured within ninety
(90) days of the first notice of such default to the Developer.

B. Remedies. Upon an Event of Default, subject to the limitations if Section VIIL.C.,
the City shall have the right if it so elects (subject to the Dispute resolution provisions in Section
XVILK. hereof, if applicable) to (i) exercise any and all remedies available at law or in equity,
provided that any monetary damages resulting therefrom shall solely be the responsibility of
Sterling Suffolk and its successors and assigns, (ii) receive liquidated damages as set forth in
Section VIILD. hereof, (iii) draw on the Letters of Credit, and/or (iv) institute and prosecute
proceedings to enforce in whole or in part specific performance of this Agreement by the
Developer, to enjoin or restrain the Developer from commencing or continuing said breach,
and/or to cause by injunction the Developer to correct and cure said breach or threatened breach,
provided that any monetary damages resulting therefrom shall solely be the responsibility of
Sterling Suffolk and its successors and assigns. None of the remedies enumerated herein are
exclusive, except for the City’s rights to receive liquidated damages under the provisions of
Section VIILD. hereof which liquidated damages may be satisfied by drawing on the Letters of
Credit as set forth in Section VILD., and except as limited by Section VIII.C., nothing in this
Agreement shall be construed as prohibiting the City from pursuing any other remedies at law, in
equity or otherwise available to the City.

C. Termination. Except for the provisions that by their terms survive and subject to
the provisions of Section XVILS. of this Agreement, this Agreement shall terminate upon the
occurrence of any of the following events and with immediate effect:

1. The Developer in its entirety is found not qualified by the Commission to
proceed to the RFA-2 phase of the selection process;

2. The Developer fails to receive the affirmative vote in the Election required
under the Act;
3. The Category 1 License for Region A (as such term is defined in the Act)

is awarded to a party other than the Developer, and (i) such other party has both paid the
Category 1 License fee pursuant to Section 10(d) of the Act and submitted the
construction deposit or bond required pursuant to Section 10(a) of the Act, and (ii) such
award is not subject to any pending appeal, further review, or revocation proceedings;

4. The Developer’s Category 1 License is revoked by a final, non-appealable
order of the Commission; or
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5. The expiration of the Term of this Agreement or the nonrenewal of the
Category 1 License awarded to the Developer.

These termination events are in addition to any other rights of the City or the Developer
to terminate this Agreement otherwise available under law.

D. Liquidated Damages. The City and the Developer agree that because of the
difficulty and/or impossibility of determining the City’s damages upon the occurrence of an
Event of Default pursuant to Section VIIL.A. above by way of detriment to the public benefit and
welfare of the City through lost employment opportunities, lost tourism and loss of revenue, both
directly and indirectly, the Developer shall pay the City, during the Damage Period, as
hereinafter defined, and the City shall accept as an exclusive remedy, as liquidated damages and
as a reasonable forecast of such potential damages, and not as penalties, the following sums:

1. For an Event of Default under Section VIIL.A.1 of this Agreement, the
amount outstanding plus interest at a rate of eighteen percent (18%) per annum for the
first thirty (30) days then the sum of Eighty-Eight Thousand Dollars ($88,000.00) per
calendar day for each day in the Damage Period after the thirtieth (30™) day.

2. For an Event of Default under Section VIII.A.13, Section VIII.A.14 or
Section VIII.A.15 of this Agreement; the sum of Fifty-Five Thousand Dollars
($55,000.00) per calendar day.

3. For all other Events of Default set forth in Section VIILA. of this
Agreement, the sum of up to Twenty-Five Thousand Dollars ($25,000.00) per calendar
day, such amount to be set at the City’s sole discretion.

The Developer agrees to waive any and all affirmative defenses that the amount of
liquidated damages provided herein constitutes a penalty. For purposes of this Section, the
“Damage Period” shall commence on the date the City delivers written notice to the Developer
of'its election to receive liquidated damages pursuant to this Section and shall continue until the
date the Event of Default is cured. No liquidated damages under this Section shall be payable
following the expiration of the Developer’s Category 1 License at the end of the original fifteen
(15) year term. To the extent the Developer fails to pay the liquidated damages due under this
Section within five (5) days after a request by the City, notwithstanding anything to the contrary
in this Agreement, the City shall be permitted to draw down on the applicable Letters of Credit to
satisfy this payment obligation.

IX. LETTERS OF CREDIT

Pursuant to Section 10(a) of the Act and 205 CMR 122.05, if the Developer is issued a
Category 1 License by the Commission, the Developer is required to either deposit ten percent
(10%) of the Developer’s proposed capital investment in the Project in an interest-bearing
escrow account or, at the Commission’s discretion, obtain a deposit bond insuring ten percent
(10%) of the proposed capital investment. In the event the Developer is unable to complete the
gaming establishment, the deposit or deposit bond would be forfeited to the Commonwealth in
accordance with the Act.
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In addition, to secure the Developer’s obligations under this Agreement during the
construction phase of the Project, including, without limitation, all payments to the City due
before the Full Build-Out Operations Commencement Date and all liquidated damages that may
be due hereunder, within thirty (30) days after the issuance of the Category 1 License to the
Developer, the Developer shall deliver to the City an original irrevocable standby letter of credit
issued by a major money center bank located within the United States reasonably acceptable to
the City in the initial sum of Twenty Million Dollars ($20,000,000.00)(the “Construction Letter
of Credit”). The Construction Letter of Credit shall be issued in accordance with, and subject to,
the International Standby Practices (ISP98) International Chamber of Commerce Publication No.
590 and the rules of the Uniform Customs and Practice for Documentary Credits (1993
Revision), International Chamber of Commerce Publication No. 500, as most recently published
and/or updated by the International Chamber of Commerce, or any successor code of standby
letter of credit practices generally adopted by the issuing bank as may be in effect at the time of
issuance (the “Letter of Credit Standards™).

In addition, to secure the Developer’s obligations under this Agreement, including,
without limitation, payments of the Annual Host Community Agreement Fee, any liquidated
damages due hereunder, and to pay for any losses incurred by the City as a result of an Event of
Default by the Developer, prior to the issuance of and as a condition to the issuance of the final
Certificate of Occupancy by the City’s Inspectional Services Department for the Full Build-Out
Component of the Project, (i) the Developer shall deliver to the City an original irrevocable
standby letter of credit issued by a major money center bank located within the United States
reasonably acceptable to the City in the initial sum of Twenty Million Dollars ($20,000,000.00)
(the “Host Community Agreement Letter of Credit,” and together with the Construction Letter of
Credit, the “Letters of Credit”), and (ii) the Construction Letter of Credit shall promptly be
returned by the City to the Developer or the Authorized Lender. For the purpose of clarity, the
City shall not be permitted to draw on the Construction Letter of Credit once the City has
received the Host Community Agreement Letter of Credit from the Developer. The Host
Community Agreement Letter of Credit shall be issued in accordance with the Letter of Credit
Standards.

The Letters of Credit shall be in form and substance acceptable to the City in accordance
with the Letter of Credit Standards set forth above. The Letters of Credit shall automatically
renew. The Developer shall be obligated to maintain the Host Community Agreement Letter of
Credit for the Term of the Agreement.

During the Term, the Letters of Credit shall be renewed or replaced prior to expiry with
either a renewal of the then current Letter(s) of Credit or with a replacement Letter(s) of Credit
satistying the other requirements of this Section, in either case extending the expiry Letter(s) of
Credit for at least twelve (12) months. At least forty-five (45) days prior to the expiration of the
then-current Letter(s) of Credit, the Developer shall notify the City in writing of its intention to
deliver original renewal or replacement Letters of Credit. The Developer shall deliver original
renewal or replacement Letter(s) of Credit to the City at least thirty (30) days prior to expiration
of the then current Letter(s) of Credit. If a satisfactory renewal or replacement Letter(s) of
Credit has not been delivered to the City at least thirty (30) days prior to the expiration of the
then current Letter(s) of Credit, the City shall be entitled to draw on the then existing Letter(s) of
Credit and shall hold the funds in escrow until such time as a replacement Letter(s) of Credit has
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been provided to the City. The provisions of this Section shall survive the termination or
expiration of this Agreement.

X. COVENANTS OF THE DEVELOPER

A. Aftirmative Covenants of the Developer. The Developer covenants that
throughout the Term, the Developer shall:

1. Do or cause to be done all things necessary to preserve, renew and keep in
full force and effect its legal existence.

2. Do or cause to be done all things necessary to preserve, renew and keep in
full force and effect the Approvals and the Category 1 License, and comply with all
Governmental Requirements applicable to the operation of its business and other
activities, in all material respects, whether now in effect or hereafter enacted.

3. Furnish to the City:

a) Within one hundred five (105) days after the end of each Casino
Year of the Developer commencing with the Casino Year in which the
Early Opening Operations Commencement Date occurs, annual financial
statements, balance sheets and statements of operations, owners’ equity
and cash flows of the Developer and the Project showing the financial
condition and operation of the Developer and the Project as of the close of
such year and the results of operations during such year, all of the
consolidated financial statements to be audited by a firm of independent
certified public accountants of recognized national standing acceptable to
the City and accompanied by an opinion of such accountants without
material exceptions or qualifications.

b) Within forty-five (45) days after the end of each fiscal quarter of
the Developer commencing with the fiscal quarter in which the Early
Opening Operations Commencement Date occurs, financial statements
(including balance sheets and statements of cash flow and operations)
showing the financial condition and results of operations of the Developer
and the Project as of the end of each such fiscal quarter and for the then
elapsed portion of the current fiscal year, accompanied by a certificate of
an officer of the Developer that such financial statements have been
prepared in accordance with GAAP, consistently applied, to the extent
applicable.

c) Promptly upon the receipt thereof, copies of all reports, if any,
submitted to the Developer by independent certified public accountants in
connection with each annual, interim or special audit or review of the
financial statements of the Developer and the Project made by such
accountants, including any comment letter submitted by such accountants
to management in connection with such review.
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d) Simultaneous with its submission to the Commission, accurate,
complete and certified copies of reports submitted pursuant to Sections
21(a)(10), 21(a)(12), 21(a)(15), 21(a)(23), 21(a)(24), 23(a) and 28(b) of
the Act.

e) Simultaneous with its submission, full and complete copies of any
and all applications by the Developer for LEED certifications, as more
particularly described in Exhibit H of this Agreement.

1) Simultaneous with its submission or receipt, full and complete
copies of all applications, permits, approvals, licenses and correspondence
regarding the sale or consumption of alcohol at the Project.

g) Within one hundred five (105) days of the end of each Casino
Year, a statement as to whether the Developer is aware of any
noncompliance with the radius restriction set forth in Section II1.U.

h) Beginning at the Full Build-Out Operations Commencement Date
and every two (2) years thereafter, the Developer shall deliver a report to
the City and the Gaming Accountability Office that (i) evaluates the
effectiveness of mitigation measures implemented by the Developer in any
Approvals including, without limitation, a comparison of actual vehicle
trips to and from the Project compared to projected vehicle trips and the
effectiveness of the transportation improvements listed in Exhibit E, (ii)
provides information regarding and evaluates the effectiveness of
environmental and sustainability measures and commitments made in this
Agreement, including, without limitation, greenhouse gas emissions,
energy use of the Project broken down by source, on-site energy
generation, use of alternative transportation by employees, visitors and
customers broken down by type of transportation used, water use and
stormwater compliance initiatives, waste and recycling initiatives, local
food provisions and all other provisions in Exhibit H, (iii) provides an
assessment of the impacts of the Project on housing and school
population, and (iv) details the Developer’s compliance with all of its
other obligations under this Agreement, including, without limitation, the
required square footage of Gaming Areas set forth in Section III.A., the
First Class Project Standards in Section III.B., the operations requirements
in Section IIL.E., the minimum number of permanent and construction jobs
and the average annual salary of employees identified in Section III.M. as
well as the plans and commitments in Exhibit I-1, Exhibit [-2 and Exhibit
1-3, the local business, purchasing and economic development
requirements in Section III.N., the slot machine purchasing obligations in
Section III.R., the smoke-free provisions in Section IIL.V. and the
construction management plan in Section IIL.W.
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1) From time to time, such other information regarding the
compliance by the Developer with the terms of this Agreement or the
affairs, operations or condition (financial or otherwise) of the Developer
and the Project or as the City may reasonably request.

7 Prompt written notice of the following (but in no event later than
five (5) business days following the actual knowledge thereof by the
Developer):

(1)  The issuance by any Governmental Authority of any
injunction, order, decision, notice of violation or deficiency,
asserting a violation of Governmental Requirements applicable to
the Developer or the Project, together with copies of all relevant
documentation;

(2)  The issuance by any Mortgagee or other Person providing
Financing to the Developer of a letter, notice or other document
alleging a default, event of default or failure to comply with the
terms of a Financing, together with copies of all relevant
documentation;

3) The notice, filing or commencement of or any threatened
notice, filing or commencement of, any action, suit or proceeding
by or against the Developer whether at law or in equity or by or
before any court or any Governmental Authority that pertains in
any way to the Project;

4) Any default or Event of Default by the Developer under
this Agreement, specifying the nature and extent of the default or
Event of Default and the action (if any) that is proposed to be taken
by the Developer;

(5)  Any Transfer or proposed Transfer under Article VII; and

6) Any development in the business or affairs of the
Developer that could reasonably be expected to have a Material
Adverse Effect.

4. Maintain financial records in accordance with GAAP, or the equivalent
thereof, and permit an authorized representative designated by the City during normal
business hours to visit, inspect and audit the properties and financial records and to make
extracts from such financial records, all at the Developer’s reasonable expense, and
permit any authorized representative designated by the City to discuss the affairs,
finances and conditions of the Developer with any executive officer or other manager or
officer of the Developer or the Casino and the Developer’s independent public
accountants, all as such representative of the City shall reasonably deem appropriate.
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5. Make or cause to be made, annual capital expenditures to the Project
consistent with Section 21(a)(4) of the Act.

B. RFA-2 Response. The Developer shall:

1. Promptly, completely and accurately submit to the Commission its
completed response to the Commission’s RFA-2 (the “RFA-2 Response™), all other
information as the Commission may from time to time require from the Developer in
connection with its application for a Category 1 License, make all payments required
under the Act to be made by an applicant for a Category 1 License and use its best efforts
to satisfy all criteria necessary to be issued a Category 1 License by the Commission;

2. Furnish to the City a copy of the RFA-2 Response simultaneous with or
immediately following its submission to the Commission and reasonably consult with the
City in advance of such submission, as to its content;

3. Consult with the City prior to making any formal presentation to the
Commission concerning its RFA-2 Response; and

4. Prior to the Commission issuing a Category 1 License to the Developer,
keep the City informed as to all material contacts and communications between the
Commission and its staff and the Developer so as to enable the City to evaluate the
likelihood and timing of the Commission issuing a Category 1 License to the Developer.

C. Negative Covenant of the Developer. The Developer covenants that throughout
the Term, the Developer shall not declare or pay and dividends, payments or distributions to any
members or shareholders of the Developer upon the occurrence of an Event of Default under
Sections VIII.A.1 through Section VIII.A.7, Section VIII.A.10, Section VIII.A.12 or Sections
VIII.A.13 through Section VIIL.A.16 until such Event of Default is cured.

D. Confidentiality of Deliveries. To the extent that the Act, other laws of the
Commonwealth or any other Governmental Requirements, in the reasonable opinion of the
City’s Corporation Counsel, allow confidential treatment of items Developer is obligated to
furnish to the City under Sections X.A.3(a), (b), (¢), (d), G)(1), G)(2), G)(3), ()(5) and (j)(6) and
Section X.B.2., the City agrees to keep such items confidential (for so long as they are entitled to
confidential treatment) and shall not disclose them except (i) to such City officials and
consultants on a need-to-know basis; and/or (ii) pursuant to a court order. Further, to the extent
that the Developer requests confidential treatment of any documentation or information required
to be provided to the City under this Agreement, and such documentation and information may
be protected from disclosure by the City under applicable law, the City shall maintain such
documentation and information confidential to the extent permitted by applicable law. The City
may agree to undertake an in person review and inspection of any such confidential information
as a means of reviewing the information provided by Developer in accordance with its
obligations under this Article X.
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XI.

REPRESENTATIONS AND WARRANTIES

A. Representations and Warranties of the Developer. The Developer represents and

warrants that:

that:

1. The Developer is a duly formed limited liability company organized under
the laws of the Commonwealth of Massachusetts and is in good standing and qualified to
do business under the laws of the Commonwealth of Massachusetts;

2. The Developer has taken all actions required by law to approve the
execution of this Agreement;

3. The Developer’s entry into this Agreement and/or the performance of the
Developer’s obligations under this Agreement do not violate any contract, agreement or
other legal obligation of the Developer;

4. The Developer’s entry into this Agreement and/or the performance of the
Developer’s obligations under this Agreement do not constitute a violation of any state or
federal statute or judicial decision to which the Developer is subject;

5. There are no pending lawsuits or other actions or proceedings which
would prevent or impair the timely performance of the Developer’s obligations under this
Agreement;

6. The Developer has the legal right, power, and authority to enter into this
Agreement and to consummate the obligations contemplated hereby, and the execution,
delivery and performance of this Agreement have been duly authorized and no other
action by the Developer is requisite to the valid and binding execution, delivery, and
performance of this Agreement, except as otherwise expressly set forth herein, and this
Agreement is enforceable against the Developer;

7. The individual executing this Agreement on behalf of the Developer is
authorized to execute this Agreement on behalf of the Developer; and

8. This Agreement is binding on the Developer and is enforceable against the
Developer in accordance with its terms, subject to applicable principles of contract,
equity and insolvency laws.

B. Representations and Warranties of the City. The City represents and warrants

1. The City is a validly existing municipal corporation and has all requisite
power and authority to enter into and perform its obligations under this Agreement, and
all other agreements and undertakings to be entered into by the City in connection
herewith;
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XII.

2. This Agreement is binding on the City and is enforceable against the City
in accordance with its terms, subject to applicable principles of equity and insolvency
laws;

3. The City’s entry into this Agreement and/or the performance of the City’s
obligations under this Agreement do not violate any contract, agreement or other legal
obligation of the City;

4. The City’s entry into this Agreement and/or the performance of the City’s
obligations under this Agreement do not constitute a violation of any state or federal
statute or judicial decision to which the City is subject;

5. There are no pending lawsuits or other actions or proceedings which
would prevent or impair the timely performance of the City’s obligations under this
Agreement; and

6. The individual executing this Agreement on behalf of the City is
authorized to execute this Agreement on behalf of the City.

INSURANCE AND INDEMNITIES

A. Insurance.

1. The Developer shall maintain in full force and effect the types and
amounts of insurance as set forth below, and to the extent permissible under
Governmental Requirements, the City shall be named as an additional insured under each
policy. The Developer shall be responsible for all deductibles related to such insurance.
In addition, the City may require commercially reasonable increases in all insurance
coverage amounts from time to time as may be appropriate for projects of similar size
and complexity.

Type of Coverage Requirements

Commercial General Coverage shall include products liability, completed
Liability (occurrence operations, liquor liability, garagekeepers legal
form) liability, damage to rented premises, personal and

advertising injury and blanket contractual injury. The
policy shall have limits of at least $1,000,000 per
occurrence and $2,000,000 per location aggregate for
property damage and bodily injury.

Automobile Liability $1,000,000 combined single limit coverage each
Insurance accident. This policy shall include coverage for loss
due to bodily injury or death of any person, or property
damage arising out of the ownership, maintenance,
operation or use of any motor vehicle whether owned,
non-owned, hired or leased.
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Workers’ Limits as required by statue in the Commonwealth
Compensation covering all of the Developer’s personnel performing
Insurance work or services in connection with the Project.

Employers’ Liability $1,000,000 each accident and each employee for
Insurance disease.

Umbrella and/or Excess | $300,000,000 each occurrence/aggregate.
Liability Insurance

Pollution Legal $5,000,000 each occurrence/aggregate. This policy
Liability Insurance shall provide coverage for third-party bodily injury,
property damage, cleanup costs and defense costs that
arise in connection with the Project.

2. Prior to undertaking any activities on the Property, the Developer and any
of its Authorized Representatives shall first provide the City certificates of insurance
evidencing all insurance policies that the Developer and its Authorized Representatives
(including, without limitation, any architects, engineers, general contractors,
subcontractors, and consultants) are required to carry hereunder. All such certificates of
insurance shall confirm the specific coverage requirements stated above and shall
unequivocally state that should any of the above-described policies lapse, be materially
changed, or by cancelled before the expiration date thereof, the issuing insurer shall
provide thirty (30) days written notice to the City.

3. All policies of insurance referred to herein shall be written in a form that is
reasonably acceptable to the City (acting through the Mayor) and by companies that are
authorized to do business in the Commonwealth and having a financial strength rating by
A.M. Best Company, Inc. of not less than “A-" or its equivalent from another recognized
rating agency. The City (acting through the Mayor), in its sole discretion, may waive or
modify one or more of the foregoing insurance requirements if the same are not available
on commercially reasonably terms. All policies of insurance shall provide that any act or
negligence of the Developer shall not prejudice the rights of the City as a party insured
under said policies. If requested by the City in writing, the Developer shall furnish the
City with certified copies of the insurance policies required hereunder.

B. Policies Non-Cancelable. The Developer agrees that all policies of insurance
referred to herein shall not be canceled or allowed to lapse nor shall any material change be
made in any such policy which changes, restricts or reduces the insurance provided, nor shall
there be a change in the name of the insured, without first giving thirty (30) days notice in
writing to the City.
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C. Keep in Good Standing. The Developer shall observe and comply with the
requirements of all policies of public liability, fire and other policies of insurance at any time in
force with respect to the Project and the Developer shall so perform and satisfy the requirements
of the companies writing such policies.

D. Waiver of Subrogation. The Developer hereby waives all rights of recovery
against the City and its Authorized Representatives on account of loss or damage to the Property,
and to the extent that the Developer obtains an insurance policy for such loss or damage, the
Developer shall cause such policy to be endorsed to waive the insurer’s rights of subrogation
against the City and its Authorized Representatives.

E. Indemnity. The Developer, at its sole cost and expense, shall defend and shall
indemnify and hold harmless the City and its Authorized Representatives from and against all
loss, cost, damage, and expense, including claims for bodily injury and property damage, which
are incurred or suffered by any one or more of them (a) based upon or arising out of the gross
negligence or willful misconduct of the Developer, or any of the Developer’s Authorized
Representatives in the performance of any activity, undertaking or obligation arising out of this
Agreement, or (b) based upon or arising out of any breach of or default under this Agreement by
the Developer; provided, however, that the Developer shall not be liable for any losses to the
extent caused by the gross negligence or willful misconduct of any one or more of the City or its
Authorized Representatives. The foregoing express obligation of indemnification shall not be
construed to negate or abridge any other obligation of indemnification running to the City which
would exist at common law or under other provisions of this Agreement, and the extent of the
obligation of indemnification shall not be limited by any provision of insurance undertaken in
accordance with this Agreement. This indemnification shall survive the termination of this
Agreement.

XIII. DAMAGE OR DESTRUCTION; CONDEMNATION

A. Damage or Destruction. In the event of damage to or destruction of
improvements at the Project or any part thereof by fire, casualty or otherwise, the Developer, at
its sole expense and whether or not the insurance proceeds, if any, shall be sufficient therefor,
shall promptly repair, restore, replace and rebuild (collectively, “Restore”) the improvements, as
nearly as possible to the same condition that existed prior to such damage or destruction using
materials of an equal or superior quality to those existing in the improvements prior to such
casualty. All work required to be performed in connection with such restoration and repair is
hereinafter called the “Restoration.” The Developer shall obtain a permanent certificate of
occupancy as soon as practicable after the completion of such Restoration. If neither the
Developer nor any Mortgagee shall commence the Restoration of the improvements or the
portion thereof damaged or destroyed promptly following such damage or destruction and
adjustment of its insurance proceeds, or, having so commenced such Restoration, shall fail to
proceed to complete the same with reasonable diligence in accordance with the terms of this
Agreement, the City may, but shall have no obligation to, complete such Restoration at the
Developer’s expense. Upon the City’s election to so complete the Restoration, the Developer
immediately shall permit the City to utilize all insurance proceeds which shall have been
received by the Developer, minus those amounts, if any, which the Developer shall have applied
to the Restoration, and if such sums are insufficient to complete the Restoration, the Developer,
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on demand, shall pay the deficiency to the City. Each Restoration shall be done subject to the
provisions of this Agreement.

B. Use of Insurance Proceeds.

1. Subject to the conditions set forth below, all proceeds of casualty
insurance on the improvements shall be made available to pay for the cost of Restoration
if any part of the improvements are damaged or destroyed in whole or in part by fire or
other casualty.

2. Promptly following any damage or destruction to the improvements by
fire, casualty or otherwise, the Developer shall:

a) give written notice of such damage or destruction to the City and
each Mortgagee; and

b) deliver a written notice of the Developer’s intent to complete the
Restoration in a reasonable amount of time plus periods of time as
performance by the Developer is prevented by Force Majeure events
(other than financial inability) after occurrence of the fire or casualty.

3. The Developer agrees to provide monthly written updates to the City
summarizing the progress of any Restoration, including but not limited, anticipated dates
for the opening of the damaged areas to the public, to the extent applicable.

4. The Developer shall have no notification requirements to the City for any
Restoration having a value less than Fifty Million Dollars ($50,000,000) in the aggregate.
C. No Termination. Except as expressly provided herein, no destruction of or

damage to the Project, or any portion thereof or property therein by fire, flood or other casualty,
whether such damage or destruction be partial or total, shall permit the Developer to terminate
this Agreement or relieve the Developer from its obligations hereunder.

D. Condemnation. If a Major Condemnation occurs, this Agreement shall terminate,
and no Party shall have any claims, rights, obligations, or liabilities towards any other Party
arising after termination, other than as provided for herein. If a Minor Condemnation occurs or
the use or occupancy of the Project or any part thereof is temporarily requisitioned by a civil or
military governmental authority, then (a) this Agreement shall continue in full force and effect,
and (b) the Developer shall promptly perform all Restoration required in order to repair any
physical damage to the Project caused by the Condemnation, and to restore the Project, to the
extent reasonably practicable, to its condition immediately before the Condemnation.

E. Subject to Financing. In connection with a Financing, the Parties agree that the
terms and conditions of this Section XIII shall be complied with in accordance with the terms
and conditions set forth in Exhibit Q.
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XIV. ESTOPPELS

The City (acting through the Mayor) shall, with reasonable promptness, but in no event
later than thirty (30) days after receipt of a written request therefor by the Developer, any
mortgagee, lessee or purchaser of all or a portion of the Project, which request has been made in
connection with the closing, sale, lease or financing of the Project or any portion thereof, provide
a certificate in writing in the form attached hereto as Exhibit L stating that, to the City’s actual
knowledge, this Agreement is in full force and effect and unmodified, or stating in what respects
the Agreement is no longer in force and effect or has been modified, and whether or not the City
has actual knowledge of any default under this Agreement by the Developer and, if so, in what
respects.

XV. FORCE MAJEURE

A. Definition of Force Majeure. An event of “Force Majeure” shall mean the
following events or circumstances, to the extent they result in a delay beyond the reasonable
control of the Developer or its Authorized Representatives or otherwise result in a Material
Adverse Effect on the Developer’s ability to satisfy its duties and obligations under this
Agreement:

1. Strikes, lockouts, boycotts, labor disputes, inability to procure labor,
equipment, facilities, materials, services or supplies attributable to market-wide
shortages, failure or delay of utilities or utility providers, or explosions;

2. Acts of God, tornadoes, hurricanes, floods, sinkholes, fires and other
casualties, landslides, earthquakes, epidemics, quarantine and/or pestilence;

3. Acts of a public enemy, acts of war, terrorism, effects of nuclear radiation,
blockades, insurrections, public disturbances, riots, civil disturbances, or local, national
or international calamities;

4. Any law, act or order of a Governmental Authority, including, without
limitation, any stay, temporary restraining order, preliminary injunction or permanent
injunction, or mandamus or similar order, and any litigation or administrative delay, in
each case which impedes the ability of the Developer to complete the Project in
accordance with this Agreement, unless based materially in whole or in part on the
actions or failure to act of the Developer; and

5. The failure by, or unreasonable delay of, the City or Commonwealth or
other Governmental Authority to issue any permits or Approvals necessary for Developer
to develop, construct, open or operate the Project by the Early Opening Operations
Commencement Date or Full Build-Out Operations Commencement Date unless such
failure or delay is based materially in whole or in part on the actions or failure to act of
Developer, its Affiliates or its Authorized Representatives.

The Developer’s lack of funds shall not be considered an event of Force Majeure.

-48-



B. Notice. The Developer shall promptly notify the City in writing of the occurrence
of an event of Force Majeure, of which it has knowledge, describe in reasonable detail the nature
of the event and provide a good faith estimate of the duration of any delay expected in the
Developer’s performance obligations.

C. Excuse of Performance. Notwithstanding any other provision of this Agreement
to the contrary, the Developer shall be entitled to an adjustment in the time for or excuse of the
performance of any duty or obligation of the Developer under this Agreement for Force Majeure
events, but only for the number of days due to and/or resulting as a consequence of such causes
and only to the extent that such occurrences actually prevent or delay the performance of such
duty or obligation or cause such performance to be commercially unreasonable.

XVI. REOPENERS

The Parties acknowledge and agree that in addition to the “triggering events” for
reopening an agreement set forth in 205 CMR 127.02, the Parties have voluntarily agreed to
reopen and negotiate an amendment to this Agreement, as permitted under 205 CMR 127.06, for
the following reasons:

A. Class A Reopener: To effectuate any Material Project Changes or any changes to
this Agreement that would reduce the amount of the Upfront Community Impact Fee or Annual
Host Community Agreement Fee.

B. Class B Reopener: To effectuate any Material Project Changes or any changes to
this Agreement, which, in the opinion of the City in consultation with the BRA, are not or have
not been effectively mitigated by the Developer.

C. Class C Reopener: To effectuate any Material Project Changes or any changes to
this Agreement, which, in the opinion of the City in consultation with the BRA and following a
public process, are or have been effectively mitigated by the Developer; provided, however, that
in no event is such change classified as a Class A Reopener.

D. Class D Reopener: To effectuate any Material Project Changes or any changes to
this Agreement to reflect changes in law, regulations or interpretations by Governmental
Authorities that are or have been effectively mitigated by the Developer; provided, however, that
in no event is such change classified as a Class A Reopener.

E. Class E Reopener: To incorporate changes necessitated by the terms and
conditions of Approvals, including, without limitation, BRA Approvals under Article 80B and
Article 53 of the Boston Zoning Code that are or have been effectively mitigated by the
Developer; provided, however, that in no event is such change classified as a Class A Reopener.

F. Class F Reopener: To correct non-material terms or typographical errors;
provided, however, that in no event is such change classified as a Class A Reopener or Class B
Reopener.
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Notwithstanding the foregoing, in order to effectuate an amendment to this Agreement
that includes either a Class A Reopener or Class B Reopener (i) the Parties and any parties who
must execute limited joinders shall mutually negotiate an amendment to this Agreement, (ii) the
amendment shall be executed by the Parties and all other parties who must execute limited
joinders, (iii) the governing body of the City shall schedule a date certain to hold an election, all
in the same manner as is required by Section 15(13) of the Act, (iv) the City will make the signed
agreement public with a concise summary, approved by the City’s Corporation Counsel, in a
periodical of general circulation and on the official website of the City not later than seven (7)
days after execution until the results of the election on the amendment have been certified, all in
the same manner as is required by Section 15(13) of the Act, and (v) such amendment containing
a Class A Reopener or Class B Reopener shall receive a certified and binding vote in favor of the
amendment on a ballot question at the election.

Notwithstanding the foregoing, in order to effectuate an amendment to this Agreement
that includes only a Class C Reopener, Class D Reopener, Class E Reopener or Class F
Reopener, (i) the Parties and any parties who must execute limited joinders shall mutually
negotiate an amendment to this Agreement and (ii) the amendment shall be executed by the
Parties and all other parties who must execute limited joinders.

No proposed changes to the Project or the Agreement shall be effective unless and until
the Parties have complied with the provisions of this Article XVI. The Parties shall continue to
adhere to the terms and conditions of this Agreement pending the mutual execution and delivery
of any amendment to this Agreement.

XVII. MISCELLANEOUS

A. Notices. Any notice hereunder shall be in writing and shall be deemed duly given
if mailed by certified or registered mail, postage and registration charges prepaid, by overnight
delivery service with receipt, or by hand delivery during normal business hours, to the Parties at
the addresses set forth below (or such other addresses as a party may hereafter designate for itself
by notice to the other party as required hereby):

If to the City: Mayor
City of Boston
1 City Hall Square, Suite 500
Boston, MA 02201-2013

With copies to: City of Boston
Office of Gaming Accountability
1 City Hall Square
Boston, MA 02201-2013

If to the Developer:  Sterling Suffolk Racecourse, LLC
525 William F. McClellan Highway
East Boston, MA 02128
Attention: Chair of the Board and COO
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with copies to: DLA Piper LLP
33 Arch Street, 26" Floor
Boston, MA 02110-1447
Attention: Charles A. Baker III, Esq.

Any such notice shall be effective three (3) days after mailing if sent by certified or
registered mail, one (1) day after mailing if sent by overnight delivery service, or on the day of
delivery if sent by hand delivery or by email.

B. Conflict of Interests; Representatives and Agents Not Individually Liable. No
member, official, employee, agent, or other authorized representative of the City shall have any
personal interest, direct or indirect, in this Agreement, nor shall any such member, official,
employee, agent, or representative participate in any decision relating to this Agreement which
affects his or her personal interests or the interests of any corporation, partnership, or association
in which he or she is, directly or indirectly, interested. No member, official, employee, agent, or
other authorized representative of the City shall be personally liable to the Developer, or any
successor in interest, in the event of any default or breach by the City or for any amount which
may become due to the Developer or its successor or on any obligations under the terms of this
Agreement. No stockholder, member, indirect or direct owner, director, manager, officer,
employee, agent, or other authorized representative of the Developer shall be personally liable to
the City, or any successor in interest, in the event of any default or breach by the Developer or
for any amount which may become due to the City or its successor or on any obligations under
the terms of this Agreement.

C. No Liability for Approvals and Inspections. No approval to be made by the City
under this Agreement or any inspection of the Work by the City shall render the City liable for
failure to discover any defects or non-conformance with this Agreement, or a violation of or
noncompliance with any federal, Commonwealth or local statute, regulation, ordinance or code.

D. Time of the Essence. All times, wherever specified herein for the performance by
the Developer of its obligations hereunder, are of the essence of this Agreement.

E. Cost of Investigation. If as a result of this Agreement, the City or any of its
directors or officers, the Mayor, or any City Council members, or any employee, agent, or
representative of the City is required to be licensed or approved by the Commission, the
reasonable, actual costs of such licensing, approval or investigation shall be paid by the
Developer within thirty (30) days following receipt of a written request by the City. Any such
costs shall be considered Development Process Cost Fees.

F. Disclosure and Revenue Enforcement Statements. In compliance with the
provisions of M.G.L. c. 7C, § 38 relative to the filing of disclosure statements, signed under the
pains and penalties of perjury, by persons who have or will have a Direct or Indirect Interest in
the Property, the Developer shall furnish to the City, prior to the City or the BRA taking any
action with respect to any Approvals, evidence of the filing of a signed statement in the form
attached hereto as Exhibit M with the Commissioner of the Commonwealth of Massachusetts
Division of Capital Asset Management and Maintenance, and shall update the same annually on
January 1 of each year and promptly following any permitted Transfer as provided in Article VII
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hereof. Pursuant to M.G.L. c. 62C, § 49A, the Developer shall furnish to the City,
simultaneously with the execution and delivery of this Agreement, a signed statement in the form
attached hereto as Exhibit N as required by applicable law and shall update the same annually on
January 1 of each year and promptly following any permitted Transfers as provided in Article
VII hereof. In addition, the Developer shall file with the City copies of all disclosures required
to be made under Approvals granted by the BRA, including Approvals under Article 80B of the
Boston Zoning Code.

G. Actions by the Parties; Good Faith Cooperation. When the approval of either
party is required to be obtained pursuant to this Agreement, such party shall be obligated to act
reasonably and in good faith, and any such approval may not be unreasonably withheld,
conditioned or delayed, except as specifically provided otherwise in this Agreement. In this
Agreement, when City review and/or approval is required, it will be deemed to mean the
applicable City department as directed by the Mayor, unless otherwise specifically set forth
herein.

H. No Partnership. No relationship between the City and the Developer of
partnership or joint venture is intended to be created hereby, and any such relationship is hereby
disclaimed.

L Applicable Law. This Agreement shall be governed by and construed in
accordance with the laws of the Commonwealth of Massachusetts.

J. Jurisdiction; Venue.

1. For purposes of any suit, action or proceeding involving a dispute arising
under or related to this Agreement, the Parties hereby expressly submit to the jurisdiction
of the United States District Court for the District of Massachusetts or the Superior Court
Department of Suffolk County and the Parties agree that such courts shall have exclusive
jurisdiction over any suit, action or proceeding commenced by either or both of said
Partics. In furtherance of such agreement, the Parties agree upon the request of the other
to discontinue (or agree to the discontinuance of) any suit, action or proceeding pending
in any other jurisdiction.

2. Each party hereby irrevocably waives any objection that it may now or
hereafter have to the laying of venue of any suit, action or proceeding involving a dispute
arising out of or relating to this Agreement brought in any federal or state court sitting in
Suffolk County in the Commonwealth of Massachusetts and hereby further irrevocably
waives any claim that any such suit, action or proceeding brought in any such court has
been brought in an inconvenient forum.

K. Arbitration; Dispute Resolution.

1. Alternative Process. While the Commission’s regulations at 205 CMR
provide for arbitration in certain circumstances, pursuant to the terms of 205 CMR 127.02, the
Parties hereby acknowledge and agree that all Disputes under this Agreement, including a
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Dispute regarding the reopening of this Agreement, whether specified in 205 CMR 127.02 or
voluntarily agreed to in this Agreement as provided for in 205 CMR 127.06, shall be settled as
set forth herein and shall not be settled expressly as set forth in 205 CMR 127.00.

2. Dispute Resolution. With respect to any Dispute, the following
procedures will be implemented before any Party pursues other available remedies, except that
any Party may seek injunctive relief, from a court identified in Section XVILJ. hereof, where
appropriate, in order to maintain the status quo while this procedure is being followed:

a) Negotiation Amongst Representatives. The Parties will hold a
meeting promptly, attended by the Developer’s Authorized
Representative, the City Representative and such other Persons with
decision making authority regarding the Dispute, to attempt in good faith
to negotiate a resolution of the Dispute; provided, however, that no such
meeting will be deemed to vitiate or reduce the obligations and liabilities
of the Parties or be deemed a waiver by a Party of any remedies to which
such Party would otherwise be entitled hereunder. Any such meeting will
be held at the principal offices of the City unless otherwise agreed to by
the Parties.

b) Litigation. If, within twenty-one (21) days after such meeting (or
such later date mutually acceptable to the Parties), the Parties have not
succeeded in negotiating a resolution of the Dispute, then such Dispute
shall be settled by a suit or proceeding in federal or state court pursuant to
the provisions of this Agreement, unless the Parties mutually agree in
writing to arbitration consistent with the procedures set forth in 205 CMR
127.05.

L. Severability. If any term or provision of this Agreement, or the application
thereof to any person or circumstance shall, to any extent, be invalid, inoperative, or
unenforceable, the remainder of this Agreement, or the application of such term or provision to
persons or circumstances other than those as to which it is held invalid, inoperative or
unenforceable, shall not be affected thereby; it shall not be deemed that any such invalid,
inoperative or unenforceable provision affects the consideration for this Agreement; and each
term and provision of this Agreement shall be valid and enforceable to the fullest extent
permitted by law.

M. Entire Agreement. This Agreement integrates all of the terms and conditions
mentioned herein or incidental hereto, and supersedes all negotiations or previous agreements
between the Parties with respect to all or any part of the subject matter hereof. All waivers of the
provisions of this Agreement must be in writing and signed by the Mayor and the Developer.

N. Exhibits; Counting of Days; Rules of Construction. The obligations of the Parties
as set forth in this Agreement are subject to compliance with the terms and conditions of the
Exhibits attached hereto which are incorporated herein and shall be considered a part of this
Agreement. The titles or headings to the various sections of this Agreement are for convenience
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of reference only, do not define or limit the contents thereof, and should be ignored in any
construction thereof. When used herein, the words “he” or “she” shall have the same meaning.
Unless specifically noted to the contrary, the term “day” as used in this Agreement shall mean
calendar day.

Each party has cooperated in the drafting and preparation of this Agreement.
Accordingly, in any action to construe this Agreement, a party’s participation in such drafting
shall not cause any language to be construed against it.

0. Counterparts. This Agreement may be executed in multiple counterpart originals,
cach of which shall constitute one and the same instrument.

P. Successors and Assigns. The provisions of this Agreement shall be binding upon,
and shall inure to the benefit of, the successors and assigns of the Developer and the public body
or bodies succeeding to the interests of the City, and to any subsequent grantees of any portion of
the Property.

Q. Non-Discrimination. The Developer shall comply with all federal, state and
municipal laws, rules, regulations and policies promoting fair employment practices or
prohibiting employment discrimination and unfair labor practices and shall not discriminate in the
hiring of any applicant for employment nor shall any qualified employee be demoted, discharged
or otherwise subject to discrimination in the tenure, position, promotional opportunitics, wages,
benefits or terms and conditions of their employment because of race, color, national origin,
ancestry, age, sex, religion, disability, handicap, sexual orientation or for exercising any rights
afforded by law.

R. Recording. The Parties shall cooperate in recording and filing a copy of a Notice
of Agreement with the Suffolk County Registry of Deeds and Suffolk County Registry District of
the Land Court in the form attached hereto as Exhibit O. Upon the termination of this Agreement
pursuant to Section VIIL.C.,, the Parties shall cooperate in recording and filing a customary form
of a Notice of Termination Notice of Agreement with the Suffolk County Registry of Deeds and
Suffolk County Registry District of the Land Court. The costs of recording the Notice of
Agreement and Notice of Termination of Notice of Agreement shall be paid by the Developer.

S. Non-Survival Upon Termination Under Certain Provisions. If this Agreement is
terminated pursuant to Section VIII.C.1, Section VIII.C.2 or Section VIII.C.3 of this Agreement,
then both Parties are relieved from all obligations under this Agreement, excepting the
Developer’s obligations regarding payment of Development Process Cost Fees and Development
Dispute Cost Fees set forth in Section IV.K. of this Agreement. This provision of this Section
supersedes any other provisions of this Agreement contrary thereto.

T. Mortgagee Subordination. Sterling Suffolk agrees to obtain and record with the
Suffolk County Registry of Deeds and file with the Suffolk County Registry District of the Land
Court a subordination agreement from all Mortgagee(s) similar in form and substance to the form
attached hereto as Exhibit P. The subordination shall be recorded and filed by Sterling Suffolk
immediately following the recording and filing of the Notice of Agreement set forth in Section
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XVILR but in any event within thirty-five (35) days after the issuance of a Category 1 License to
the Developer by the Commission, for any existing Mortgagee as of the date of the recording of
the Notice of Agreement and for all subsequent Financings.

[SIGNATURES ON FOLLOWING PAGE]

-55.





















EXHIBIT C

List of Approvals

Agency

Permit, Review or Approval

Federal

U.S. Environmental Protection Agency

National Pollutant Discharge Elimination System (NPDES)

Construction General Permit (if required)

Federal Aviation Administration (FAA)

Notice
Airspace review

of Proposed Construction/Determination;

Federal

State

Executive Office of Energy and
Environmental Affairs

Massachusetts Environmental Policy Act Review (incl. Public

Benefit review for landlocked tidelands)

Massachusetts Department of Environmental
Protection (MassDEP)

Sewer Connection Permit

Plan Approval or Environmental Results Program

Certification (for stationary air pollutant sources)

Demolition Permit

Asbestos Removal Permit (if required)

Superseding Order of Conditions (only upon appeal of local

Order)

Massachusetts Office of Coastal Zone
Management (CZM)

Federal Consistency Certification (if required)

Massachusetts Department of Transportation

Vehicular Access Permit(s) (Category I1I)
Non-Vehicular Access Permit

Air Space Review

Massachusetts Water Resources Authority
(MWRA)

Sewer Use Discharge Permit (or waiver)

Dewatering Permit (if required)

Massachusetts Gaming Commission

Category 1 Gaming License

Massachusetts Historical Commission

State Register Review

Massachusetts Department of Conservation
and Recreation

Access Permit(s)

Municipal

BOSTON

City of Boston

Host Community Agreement

Boston Civic Design Commission

Project Review

Boston Conservation Commission

Order of Conditions

Boston Fire Department

Fuel Storage Permit

Boston Redevelopment Authority and if
required Boston Zoning Commission,
Boston Board of Appeal and Assessing
Department

Applicable Zoning Relief and Project Review in accordance
with the terms of Articles 6, 7, 37, 53 and 80 of the Boston

Zoning Code.
¢.121A Approvals (if applicable)

Boston Water and Sewer Commission

Local Sewer Connection Permit and Site Plan Approval

Drainage Discharge Permit, if required

Committee on Licenses

Flammable Storage License/Garage Permit

Inspectional Services Department

Building Permit
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REVERE

City of Revere

Host Community Agreement

Building Department

Building Permit

Revere City Council

Applicable Zoning Relief and Project Review to the extent
required by the Revere Zoning Ordinance

Revere Conservation Commission

Flood Plain Approval
Order of Conditions

Site Plan Review Committee

Site Plan Review

CHELSEA

Chelsea Conservation Commission

Order of Conditions (off-site transportation infrastructure
improvements)
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EXHIBIT D

Description of Early Opening Component

Caesars Resort at Suffolk Downs is a redevelopment proposed on approximately 161
acres of land in East Boston and Revere with all major proposed construction occurring in
Boston. The main access points to the site are from Route 1A to the west and Tomasello Drive
as well as from Winthrop Avenue at the north end of the property. Two mass transit stops on the
MBTA Blue Line (Suffolk Downs and Beachmont stations) currently serve the Project site. The
property is currently home to Suffolk Downs, which opened in 1935 and remains New England’s
only operating thoroughbred racetrack.

Caesars Resort at Suffolk Downs provides a unique opportunity to create a world class
entertainment complex located minutes from the heart of downtown Boston and Logan
International Airport. The Project will be constructed in one continuous phase, although certain
portions of the Resort—described as Early Opening below—will open to the public before the
Full Build is complete. As described below, the Project program includes two distinct casino
gaming areas (referred to herein as Casino Area I and Casino Area II), two hotels, multi-purpose
meeting/entertainment space, dedicated structured parking as well as surface parking, fine
dining, retail space, and bars.

Early Opening Project Narrative

The Early Opening portion of the project, consisting of Casino Area I, will be housed on
the first floor of the existing, re-purposed grandstand, link, and clubhouse buildings on the
Project site. In its current design, the first floor will be a gaming floor (i.e., slot machines and
table games) that will include a restaurant, sports bar, and dedicated poker room.

The second floor of the grandstand building will be re-purposed to house a Streets of
Boston restaurant pavilion and back-of-house support spaces with connections to the grandstand
area for racing patrons. The second floor of the adjacent link building will be re-purposed to
house gaming offices and additional back-of-house support spaces. A double-bay loading dock
and employee service entrance will be located on the north side of the building. Just to the north,
a central utility plant will provide utility services for the entire Resort.

The existing clubhouse, attached to the grandstand building via the link building, will
undergo renovations and will continue to house the horse racing program on the second and third
levels. Gaming and racing components will be operated jointly and will be fully accessible to
patrons.

The Early Opening Component shall include, without limitation all of the following
items:



The Early Opening Component shall include, without limitation, all of the following
items as shown on the Site Plan attached hereto at Exhibit A:

1.

Reconstruction of the existing grandstands and clubhouse at the Property into a
Gaming Area between 75,000 and 125,000 square feet with between 2,500 and
3,500 gaming positions (consisting of an evolving combination of slot machines
and table games including a World Series of Poker room.

Between 4,000 and 6,000 square feet of meeting and entertainment space;
Thoroughbred racing track and simulcast betting area;
Between 2,000 and 2,250 parking spaces for patrons;

Food and beverage outlets with between 700 and 1,200 seats, including at least 6
restaurants;

A central utility plant; and

Construction of a security gate along the MBTA trolley turn around at Waldemar
Avenue as well security cameras and surveillance along the Waldemar Avenue
boundary of the Property and the boundaries of the Property near the Suffolk
Downs MBTA station, all with a connection feed to the City. The security gate
cannot be a chainlink fence and must be capable of being electronically opened by
the City and its emergency personnel.



EXHIBIT E

Transportation Improvements

1. General Provisions

Terms used in this Exhibit E and not otherwise defined shall have the meaning ascribed
to them in the main body of this Agreement. For purposes of this Exhibit E, “Post Opening”
shall mean a date that is not later than one (1) year from the Full Build-Out Operations
Commencement Date and the “Revere HCA” shall mean the Host Community Agreement
entered into between Revere and the Developer.

The improvements itemized in this Exhibit E are proposed to address specific issues that
have been raised by the community, the City and Revere, or by the Developer as either
responding to current needs in the community or mitigating particular impacts expected on
account of the Project. At this preliminary stage in the development of the Project, they are
conceptual and remain subject to review by the various Governmental Authorities with
jurisdiction over the improvement. Notwithstanding the preliminary nature of these
improvements, the Parties have used their best judgment in articulating the specific
improvements that are proposed at each location. The City and the Developer acknowledge that
changes to the concepts are inevitable as design advances into the construction phase. However,
the City shall approve design changes only if the modified design, in the sole discretion of the
City, addresses the concern relating to the underlying community need or the Project mitigation
objective.

IL Off-Site Transportation Improvements

As set forth in Section IIL.L of the Agreement, Developer shall spend a minimum of
Forty Five Million Dollars ($45,000,000) on transportation improvements related to the Project,
exclusive of land acquisition or right of way costs, including, without limitation, the following
improvements. In no event shall less than Nine Million Three Hundred Twenty Thousand
Dollars ($9,320,000.00) be allocated and expended in connection with transportation
improvements within the City owned and maintained street and sidewalks. To the extent that the
total cost of the construction and implementation of Items 3, 4, 5, 6, 7, and 8 as described below
is less than said $9,320,000.00, the remaining funds shall be dedicated and expended on other
transportation improvements within the City as the City, in its sole discretion, determines
appropriate.

Item [ Location or Type \ Action(s)' Completion Date | Cost
TRAFFIC CONGESTION AND SAFETY-BOSTON
1 Route 1A Construct flyover; add | Full Build-Out $25,000,000
Boardman to lanes and signals Transportation
Jughandle Improvement
3 Bennington Modify channelization, | Early Opening $500,000
Street/Saratoga phasing and timing Transportation
Street Improvement

" As necessary, these actions are more fully described in the narrative that follows this chart.

E-1




4 Boardman Reconfigure roundabout | Early Opening $500,000
Street/Saratoga approaches Transportation
Street Improvement
5 Neptune Signal coordination, Early Opening $2,500,000
Rd/Chelsea St to turn restrictions, islands | Transportation
NB Ramp Improvement
6 Curtis Channelization, signage | Early Opening $1,100,000
Avenue/Route 1A Transportation
Improvement
7 Boardman Reconstruction of Early Opening $720,000
Street/Ashley intersection Transportation
Street Improvement
8 Contingency Fund | Create Contingency Early Opening See narrative
Fund Transportation below
Improvement
TRAFFIC CONGESTION AND SAFETY-REVERE*
9 Route 1/Route 16 | Ramp connection As per Revere $2,100,000
improvements HCA
10 Route 1/Route 16 | Develop long-range As per Revere $400,000
plan for intersection HCA
improvements
(feasibility study)
11 Route 16/Route Add turn lanes, As per Revere $1,600,000
145/Harris Street pedestrian HCA
accommodations,
islands
12 Donnelly Square Channelization, As per Revere $860,000
pedestrian access., HCA
timing
13 North Shore Island, pedestrian As per Revere $1,000,000
Rd/RBP/Tomasello | accommodations, HCA
Drive timing
14 Mahoney (Bell) Fund channelization, As per Revere $400,000
Circle pedestrian access., HCA
timing, signs
15 Brown Circle Fund signs, markings As per Revere $200,000
and channelization HCA
16 Route 60/Revere Fund detection, curbing | As per Revere $680,000
Street and pedestrian HCA
accommodations
17 Copeland Coordination Post Opening
Circle/Route 1 w/MassDOT re: long-
range plans
ALTERNATIVE MODES




23 Blue Line Access | Provide walkway to SD | Early Opening $430,000 for
Station Transportation Items 23 and
Improvement 271
24 Blue Line Access | Upgrade sidewalks to Early Opening
Beachmont along Transportation
Winthrop Street Improvement
25 Blue Line Access | Construct Suffolk Full Build-Out $3,000,000
Downs station upgrades | Transportation
Improvement
27 Bus Access Provide bus stops and Early Opening See Item 23
shelters on site Transportation above.
Improvement
29 Bicycle Access Provide bike lanes on Early Opening $140,000
Bennington Street Transportation
Improvement
31 Bicycle Access Provide bike share Early Opening $114,000
parking Transportation
Improvement

* To the extent that items 9 through 16 above are not completed prior to the Full Build-

Out Operations Commencement Date, the Developer will work with the City to design and
implement interim solutions to mitigate the adverse traffic impacts in the City between the Full
Build-Out Operations Commencement Date and the date of completion of such improvements
per the Revere HCA.

Narrative Description of Off-Site Transportation Improvements

Item 1 - Route IA/Boardman to Jughandle

Four intersections are treated as one in the proposed Resort construction program. The

proposed improvements include construction of a northbound Route 1A overpass bridging the
Boardman Street intersection, meeting grade to the south of Waldemar Avenue. At Waldemar

Avenue, a traffic signal would be installed allowing controlled movement between the Route 1A
northbound through movement from the overpass and vehicles on an adjacent northbound
frontage road serving vehicles proceeding northbound from the Boardman Street corridor. The
Route 1A corridor width approaching this traffic signal would be five lanes, one of which would
be set for movement to Waldemar Avenue. Continuing northbound, the intersection of
Tomasello Drive (a private way) and Route 1A would be signalized with four northbound lanes
provided, one of which will be for right turns into Tomasello Drive. The three remaining lanes
will continue northerly several hundred feet through an upgraded traffic signal referred to as the
“Jughandle” (at or near the Boston/Revere City Line) where the existing traffic signal would be
upgraded and then the third lane would be dropped, tapering the existing two northbound lanes
north of the Jughandle in Revere. Southbound, two through lanes would be maintained
approaching the Jughandle, and extend through the Tomasello Drive intersection. Two
additional left turn only lanes would be added approaching Tomasello Drive for access to the



Resort at Suffolk Downs. The Route 1A SB corridor would then be widened to three through
lanes from Tomasello Drive southerly to and through the Boardman Street intersection,
extending for a distance several hundred feet beyond the Boardman Street intersection and then
taper to two lanes. A fourth lane will be provided approaching Boardman Street for left turns
under the flyover to access Orient Heights and U-turns on the southbound approach to the new
northbound frontage road.

All of the associated widening required for this work will be completed on the easterly
side of the Route 1A corridor. Boardman Street westbound will be widened to allow for three
lanes to approach Route 1A, consistent with the proposal advanced as part of the proposed hotel
development at the intersection of Route 1A and Boardman Street. Waldemar Avenue will be
maintained as one lane in each direction. Tomasello Drive will be widened to provide two lanes
departing from Route 1A (entering the Resort), and four lanes approaching Route 1A (exiting the
Resort - three for left turns and one for right turns). This plan is subject to the approval of
MassDOT, City of Boston Transportation Department (BTD) and the City of Boston Public
Improvement Commission (PIC).

Item 3 - Bennington Street/Saratoga Street

The base design used for improvements at this location is to improve pedestrian
conditions and to upgrade signal operations. At the intersection, the installation of a traffic
island in the southwest quadrant and redirection of crosswalks for both the Bennington and
Saratoga crossings is proposed, providing a compliant curb ramp for the Bennington Street cross
in the southeast quadrant, lane use changes on the northbound Bennington Street approach (one
right only and one through left), and median removal and median removal/relocation on the
northerly leg of Bennington Street to allow a three lane SB approach (two through and one left),
with one through lane NB. Signal phasing modifications are also proposed with minor support
relocations. As part of this intersection work, improvements will be made to the Saratoga Street
pedestrian crossing in the Barnes Avenue/Bayswater Street triangle area to provide a pedestrian
warning beacon system and compliant crossing ramps. The base design concept assumes the
City of Boston has all of the right of way necessary to make these improvements. This work is
subject to the approval of BTD and PIC.

Item 4 - Boardman Street/Saratoga Street

The basic concept of a traffic circle has been maintained within this intersection with the
11 year old geometry upgraded to a more standard roundabout design. The circle diameter
would be increased and splitter islands added where roadway widths permit. The curb line along
the easterly side of Saratoga Street would be modified to significantly reduce the pavement area
and the reclaimed roadway would be used for parking adjacent to the Saratoga Street residences.
Pedestrian crossings would be relocated and generally pass through the splitter islands where
available. The base design cost assumes that the City of Boston has all of the right of way
necessary to make these improvements. This work is subject to the approval of BTD and PIC.

Item 5 - Neptune Rd/Chelsea St to NB Route 1A Ramp off-ramp



This corridor has been split in two areas for the proposed improvement plan. The
westerly section extends from Chelsea Street to Bremen Street, and the easterly section extends
from Bremen Street to Frankfort Street.

Within the westerly section, the plan creates a one-way couplet with Saratoga Street
providing a one-way SB corridor from Bremen Street to Neptune Road and Bremen Street one
way NB from Neptune Road to Saratoga Street. The curb line on the southeast corner of Chelsea
Street and Saratoga Street would be modified (pavement area reduced) and a median would be
added on Neptune Road from Chelsea Street to Bremen Street where two lanes would be
provided — one left turn and one lane continuing to Bennington Street. Based on traffic count
evaluation, provide stop control on Neptune Road only or multi-way stop control on all
approaches. Given geometric concerns and heavy truck activity, traffic signal control is not a
viable option. The base design concept assumes that the City of Boston has all of the right of
way necessary to make these improvements. Approvals are required from BTD and PIC. A
neighborhood review process is also anticipated.

Within the easterly section the plan developed looks to increase capacity at the
intersection by splitting the function of the overall intersection with the elimination of the
westbound Neptune movement between the Route 1A NB ramps and Bennington Street. All
traffic from the ramp (except the U-turn to Route 1A SB) and from Frankfort Street would be
directed to Vienna Road and then allowed to access Bennington Street northbound and
southbound via a new traffic signal and median break. Removal of the westbound movement
from the Bennington Street intersection will allow increased time for the Bennington Street
southbound phase, accommodating both the existing demand and the redirected movement from
the closed link. The base design concept assumes that the City of Boston has all of the right of
way necessary to make these improvements. Approvals are required from BTD, PIC, MassDOT
and MassPort. A neighborhood review process is also anticipated.

Item 6 - Route 1A SB at Curtis Street

A proposal to realign Route 1A SB has been developed in response to the request for
improvements to this intersection. The realignment is intended to create an “exit” from Route
1A SB to the Curtis Street area rather than the wide pavement area that currently exists. The
relocation would be into a grass and tree area within the Route 1A median and provide for two
continuous lanes for the southbound through movement. An island would be created within the
current paved area of the exiting movement and through movement. Movement from the newly
created ramp would intersect with the Curtis Street movement under single or multi-way stop
control (to be evaluated) and the movement from the Curtis Street corridor onto Route 1A
southbound would be in a free-flow condition to the third lane available south of the interchange
area. The base design concept assumes that all work will be completed within the State Highway
layout and that no right of way acquisition is necessary to make these improvements. This work
is subject to the approval of MassDOT, BTD and PIC.

Item 7 - Improvements at Boardman Street and Ashley Street

The objective of this intersection improvement is to improve safety for pedestrian travel
along the north side of Boardman Street. Ashley Street presently meets Boardman Street from
the north at a very flat angle such that the Ashley Street opening is approximately 250 feet wide.
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"Squaring up" of the intersection is proposed to significantly narrow the width of this opening.
The conceptual plan would realign the northern curb line along Ashley Street to meet Boardman
Street at a 90-degree angle closing the Ashley Street opening and shortening the pedestrian
crossing to approximately 30 feet. To the west of the new intersection location the curb line
would be moved to the south to parallel the Boardman Street travelway. Existing driveways on
this segment would be extended to meet Boardman Street. Drainage systems would be
redesigned to be compatible with the new street layout and new landscaping would be added.
The design concept assumes the City of Boston has all of the right of way necessary to make
these improvements. The design will be developed with community input and final design is
subject to the approval of the City of Boston.

Item 8 — Contingency Fund

The Developer shall post a bond payable to the City of Boston in the amount of Four
Million Five Hundred Thousand Dollars ($4,500,000.00) which is equal to ten percent (10%) of
the costs for all transportation improvements listed in Section II of this Exhibit E, which the City
may use to address unforeseen roadway capacity and safety issues. The funds could be used to
modify to the above roadway improvements and/or address new locations to the extent that the
issues identified may be attributable all or in part to the casino resort project. Funds that have not
been expended within six (6) years of the Full Build-Out Operations Commencement Date will
be returned to the applicant.

Item 9 - Route 1/Route 16:

The Developer represents and warrants that the Revere HCA provides that the Developer
will fund and cause the permitting, design and construction of, in coordination with state and
municipal agencies, and in consultation with the City of Revere, intermediate geometric
improvements and new signalizations at this interchange.

The improvements are intended to provide missing movements to an important regional
highway access point. Under existing conditions, access from Route 1 SB to Route 16 EB and
from Route 16 WB to Route 1 NB are not provided, and there is redundant ramp access from
Route 16 WB to Route 1 SB provided less than 1,500 feet from the existing interchange, or
approximately 600 feet west of Webster Avenue. The proposed build condition would include
closure of the Route 16 WB access to Route 1 SB within the existing interchange and a diversion
of that movement farther to the west beyond Webster Avenue. The current on/off ramp
configuration to and from Route 1 SB would become a four lane off ramp to Route 16 East and
west with a median break on Route 16 and installation of a traffic signal. This ramp will provide
the opportunity to significantly reduce left lane and left/U-turn congestion at the Route
16/Webster Street intersection. The on-ramp to Route 1 NB from Route 16 WB would be
developed with a second Route 16 median break on the easterly side of Route 1 together with
construction of a left turn lane, The left turn movement to Route 1 NB would be signal controlled
and would tie into the existing EB to NB loop ramp through an open in-field area. Both signals
would operate in two phases (Route 16 east and west and the Route 1 SB off at the off-ramp
location and the eastbound through and westbound left to Route 1 NB at the second site). Note
that there would be no stopping of the westbound through movement at the proposed signal to
the northbound on-ramp movement. The interchange work would also include an update the
Route 16, Webster Avenue, Garfield Avenue intersection, and pavement area reduction where
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acceleration lanes are no longer required. The improvements are subject to the approval of DCR,
MassDOT, and cities of Revere and Chelsea.

Item 10 — Route 1/Route 16 Feasibility Study

The Developer represents and warrants that the Revere HCA requires that the Developer
will fund a study of Route 1/Route 16 interchange. The study will be in the nature of a long-
range plan for the interchange based on a conceptual plan consistent with long range plans for
interchange developed in the North Shore Transportation Study by CTPS. The plan is limited to
a study of the merits of the design and does not include a full review of the environmental
planning process nor final design plans.

Item 11 - Route 16/Revere Beach Parkway/Harris Street Intersection

The Developer represents and warrants that the Revere HCA requires the following work to be
completed at this intersection, as follows:

The design and implementation of an optimal traffic signal timing and phasing plan,
including split phasing;

Construction of two exclusive right turn lanes eastbound onto Revere Beach Parkway;
Construction of pedestrian safety improvements to allow for safe pedestrian routes from
Winthrop Avenue to Revere Beach Parkway in both eastbound and westbound directions,
including associated sidewalk reconstruction, curb ramps, crosswalks and median
improvements; and

Installation of an emergency vehicle preemption system.

A series of improvement alternatives have been developed for this location. The
common elements of each are the control of the right turn movement from Route 16 East to
Winthrop Avenue (Route 145), a widening of this right turn movement from one lane to two
lanes, and an associated widening of Route 16 EB to maintain the two-lane through movement
toward Mahoney (Bell) Circle. Pedestrian connections will be provided in the intersection area
and the traffic signal installation will be upgraded. The alternatives include maintaining Harris
Street as a two-way corridor, changing to a one-way away from Winthrop Avenue, one-way to
Winthrop Avenue and full closure of Winthrop Avenue at the intersection coupled with
construction of a left turn lane on the Mahoney Circle to Route 16 Connector south-westbound.
The improvements require City of Revere, DCR and, potentially MassDOT, approval.

Item 12 - Donnelly Square

The Developer represents and warrants that the Revere HCA requires the following work
to be completed at this location, as follows:

Design and implementation of an optimal traffic signal timing and phasing plan,
including split phasing, for the weekday morning, weekday evening and Saturday
midday peak periods;

Redesign of the intersection to channelize traffic flow on the intersection approaches;



Construction of permanent pedestrian crosswalks with new ADA accessible ramps at
all crosswalks within the Donnelly Square area,

Widening of Winthrop Avenue west of Washburn Avenue to provide for the
relocation of the MBTA bus stops in the eastbound and westbound lanes, to
accommodate bus turn-in lanes and to provide for two lanes on Winthrop Avenue
eastbound;

Construction of aesthetic improvements within the Donnelly Square area, including
new pavement markings;

Construction of landscaping improvements within the Donnelly Square area and
along Winthrop Avenue leading to the Project entrance at Revere Beach Parkway and
Tomasello Drive; and

Installation of an emergency vehicle preemption system.

This signal controlled intersection is adjacent to the MBTA Beachmont Station. The base
improvement assumed for this site includes a signal upgrade using concurrent pedestrian
crossings, extension of the Bennington Street median to the south to better control the prohibited
left turn movement to a retail parking lot, and realignment of the Crescent Street approach to
better manage the Bennington Street approach to Winthrop Avenue. City of Revere and
MassDOT approval of the intersection work will be required. Approval of the MBTA may also
be required.

Item 13 - North Shore Road/Revere Beach Parkway/Tomasello Drive Intersection

The Developer represents and warrants that the Revere HCA requires the following work
to be completed at this location, as follows:

Design and implementation of an optimal traffic signal timing and phasing plan at the
intersection of North Shore Road and Revere Beach Parkway, including split phasing,
to accommodate increased traffic movements associated with the Project;

A study of alternatives for the provision of an exclusive right hand turning lane into
the Tomasello Drive entrance to the Project;

Construction of pedestrian safety improvements at the intersection and along Revere
Beach Parkway, including traffic median improvements and potential realignment;
and

Installation of an emergency vehicle preemption system.

This intersection will be the secondary access to the Resort. The intersection
improvement is limited by a series of environmental concerns west of the intersection and
constrained geometry to the north. Improvements under consideration include updating signal
operation including concurrent pedestrian crossings, turn lane extensions, minor realignments
within the right-of-way, and construction of an island in the southwest quadrant allowing for
pedestrian protection. The improvements will require the approval of DCR, MassDOT and the
City of Revere.
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Item 14 — Mahoney (Bell) Circle

The Developer represents and warrants that the Revere HCA requires the Developer to
pay the City of Revere to make improvements to this location as a part of a $1,270,000 payment
(including items 14, 15, and 16). Basic improvements are proposed to address as series of
pedestrian crossing issues including the upgrade of ramps and walkways, the addition of
pedestrian crossing on the American Legion Highway (Route 60) side of the circle, and upgrades
to signing and markings. These improvements are subject to approval of MassDOT and the City
of Revere.

Item 15 — Brown Circle

The Developer represents and warrants that the Revere HCA requires the Developer to
pay the City of Revere to make improvements to this location as a part of a $1,270,000 payment
(including items 14, 15, and 16). Improvements at the intersection of Routes 60 and 107 include
signing and stripping, addition of a splitter island on the Broadway side of the traffic circle, and
upgrades to sidewalk ramps and pedestrian crossings. These improvements are subject to
approval of MassDOT and the City of Revere.

Item 16 — Route 16/Revere Street

The Developer represents and warrants that the Revere HCA requires the Developer to
pay the City of Revere to make improvements to this location as a part of a $1,270,000 payment
(including items 14, 15, and 16). General intersection improvements are proposed for this
location, including an upgraded vehicle detection system, improved sidewalk ramps and
crossings, curbing, median and sidewalk repair, resurfacing and signal upgrades. These
improvements are subject to approval of MassDOT and the City of Revere.

Item 17 — Copeland Circle/Route 1

This feasibility study is proposed to be completed in conjunction with item 10 — the long
range plan. The study will be in the nature of a long range plan for this segment of roadway
based on conceptual plan consistent with long range plans for segment developed in the North
Shore Transportation Study by CTPS. The plan is limited to a study of the merits of the design
and does not include a full review of the environmental planning process nor final design plans.

Item 23 — Blue Line Access/walkway to Suffolk Downs Station
See Item 30 for additional detail.

Item 24 — Blue Line Access/upgrade sidewalks to Beachmont Station along Winthrop Avenue
(Revere)

The Developer represents and warrants that the Revere HCA requires the Developer to
upgrade the sidewalks along Winthrop Avenue in Revere. The improvements are subject to the
approval of the City of Revere.

Item 25 — Blue Line Access /construct Suffolk Downs Station upgrades



Discussions with the MBTA regarding the specific improvements to be made to Suffolk
Downs Station remain preliminary and subject to change. At this point in the negotiation, the
proposed improvements consist of the following concepts:

Maintenance Improvements: The proposed improvements include concrete
restoration and repair of the existing structure, ramps, stairs, overpass and
platform. The existing structure will also be repainted,

Elevators: The proposed improvements include installation of 2 new ADA
compliant elevators, together with the associated foundations, structure and
improvements;

Turnstiles: The proposed improvements include installation of 3 new turnstiles at
the station;

Site Improvements: The proposed improvements include installation of new
sidewalks, ramps, railings, lighting, way finding ($50,000 allowance) and
landscaping from the station to the entrance to the Resort. A pedestrian shelter
will be provided at the entrance to the Resort.

The Developer shall ensure that should work continue at this MBTA station after the
Early Opening Operations Commencement Date, the Developer shall ensure full functionality
and a clean and safe environmental for patrons with adequate wayfinding signage.

These improvements are subject to the MBTA’s approval.
Item 27 — Bus Access — Provide bus stops and shelters on site

The Developer shall provide a bus stop and bus shelter along Tomasello Drive in
proximity to the entrance to the Project if and when MBTA bus service is extended to Tomasello
Drive. The bus stop and shelter location shall be designated on the final site plan.

Item 29 — Bicycle Access — Provide bike lanes on Bennington Street

These improvements call for a “Constitution Beach to Revere Beach” bicycle connection.
Bicycle lanes will be marked along the Bennington Street corridor from Saratoga Street in East
Boston to Winthrop Parkway in Revere. The bicycle route will start at the northerly end of
Constitution Beach Park, proceed northerly along Barnes Avenue (shared lanes) to Saratoga
Street, and follow Saratoga Street easterly to Bennington Street also as a shared lane given width
limitations on Saratoga Street over the MBTA Blue Line. From Saratoga, to the Boston/Revere
City Line, a five foot minimum bicycle lane will be provided with one lane established for
through movement northbound. Parking will generally be permitted along the curb line, except
approaching the Bennington Street, Leyden Street Walley Street extended intersection area
where two travel lanes will be designated, one for left turns and one for through movement.
Within an area from 250 feet south of Leyden Street through Palermo Street, parking will be
restricted. Parking restrictions, and/or painted median area or two-way left turn lane (TWLT
lane) will be considered from Leverett Avenue to the Boston/Revere City Line. Southbound
from the Revere/Boston City Line to the Suffolk Downs T Station parking will be restricted
(matching northbound). Southerly from the T Station, one travel lane will be maintained with on
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street parking and the bicycle lane to an area between Ashley and Antrim Streets, where lane
sharing will be provided to Saratoga Street. Initial plans in Revere would provide for a three
lane corridor (one through/right lane in each direction with a two-way center left turn lane) with
parking both sides at the curb and five foot minimum turn lanes from the City Line to Crescent
Street. From Crescent Street to Winthrop Avenue, lanes would be shared in both directions.
From Winthrop Avenue to Winthrop Parkway, one travel lane would be removed, maintaining
one travel lane, parking and the bicycle lane. Approvals will be required from the Cities of
Boston and Revere, as well as MassDOT and DCR.

Item 31 — Bicycle Parking — provide on-site bike parking

The Developer shall fund and install two Hubway bike-share stations if and when the
City extends the Hubway system to East Boston. One Hubway station shall be installed near the
entrance to the resort and the second shall be installed near the Suffolk Downs MBTA station.

Final locations and designs are subject to review by the City.

III.  Additional Off-Site Transportation Improvements, On-Site Transportation Improvements
and Transportation Demand Management Measures.

In addition to the aforementioned Forty Five Million Dollars ($45,000,000) of
transportation improvements, the Developer shall also construct the following transportation

improvements:
Item Location or Type Action(s)” Completion Cost
Date
TRAFFIC CONGESTION AND SAFETY-BOSTON
2 Route 1A Perform feasibility study, | Early Opening
Boardman to donate ROW owned by Transportation
Jughandle the Developer Improvement
PARKING
18 Daily Parking Construct on-site Full Build-Out
structured parking garage | Transportation
Improvement
19 Special Event Secure off-site parking or | Early Opening
Parking accommodate parking on- | Transportation
site Improvement
20 Neighborhood New and additional Early Opening Estimated at
Parking signage in East Boston Transportation $15,000
during full terms of Improvement
construction
21 Reserve Parking Identify reserve parking | Early Opening
area Transportation
Improvement

2 As necessary, these actions are more fully described in the narrative that follows this chart.
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22 Bus Parking Designate bus staging Early Opening
area Transportation
Improvement
ALTERNATIVE MODES
26 Bus Access Provide sidewalks along | Early Opening
Tomasello Transportation
Improvement
28 Bicycle Access Provide bike lanes on Early Opening
Tomasello Drive Transportation
Improvement
30 Bicycle Access Provide connection to site | Early Opening
from Bennington Street Transportation
Improvement
32 Water Access Subsidize water transport | Early Opening
Transportation
Improvement
33 Water Access Operate shuttle bus Early Opening
(provided water shuttle at | Transportation
Maverick is operational) | Improvement
34 Neighborhood Provide walkway, Early Opening
Access Waldemar to Target Transportation
Improvement
TRANSPORTATION DEMAND MANAGEMENT
35 Employee Provide accommodations | Early Opening
Oriented and incentives Operations
Strategies Transportation
Improvement
36 Guest Oriented Provide accommodations | Early Opening
Strategies and incentives Operations
Transportation
Improvement
37 Scheduling Coordinate with City re: | Early Opening
Strategies Special Events Operations
Transportation
Improvement

Narrative Description of Additional Off-Site Transportation Improvements, On-Site
Transportation Improvements and Transportation Demand Management Measures.

Item 2 — Route 1A Boardman to Jughandle — planning

The Developer will study in the Draft Environment Impact Report and Expanded Public
Notification Form to be filed for the Project the segment of Route 1A to the Jughandle. The
study will be in the nature of a long-range plan for this highway segment based on current needs
and following on the long range plans for this area developed in the North Shore Transportation
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Study by the Central Transportation Planning Staff. The plan is limited to a study of the merits
of the design and does not include a full review of the environmental planning process nor final
design plans.

[tem 18 — Daily Parking — Details to be specified in more detail in the Transportation Access
Plan Agreement.

Item 19 — Special Event Parking — Details to be specified in more detail in the Transportation
Access Plan Agreement.

[tem 20 — Neighborhood Parking — Details to be specified in more detail in the Transportation
Access Plan Agreement.

[tem 21 — Reserve Parking — Details to be specified in more detail in the Transportation Access
Plan Agreement.

[tem 22 — Daily Parking — Details to be specified in more detail in the Transportation Access
Plan Agreement.

Item 26 — Bus Access — Provide sidewalks along Tomasello

As part of the site development, the Developer shall fund and construct a sidewalk along
the entire length of Tomasello Drive to afford pedestrians access to the resort from MBTA bus
stops along Route 1A and Winthrop Avenue.

Ttem 28 — Bicycle Access — Provide bike lanes on Tomasello — see item 30
Ttem 30 - Bicycle Access — Provide connection to site from Bennington Street

The proposed improvements include construction of a combined 14 foot wide
pedestrian/bikeway (approximately 1,300 LF) from the Suffolk Downs Station to the south plaza
at the casino entrance (4 foot green strip, 8 foot pedestrian, 2 foot green strip, 6 foot bike path), a
14 foot bikeway (approximately 5,800 LF) from the Resort entrance extending eastward along
Tomasello Road to Winthrop Street, and a 14 foot wide bikeway extending from Tomasello
Road to the Employee entrance. With respect to a connection to Route 1A, a bikeway can be
accommodated in the future if allowed. At the employee entrance, secure, covered storage will
be provided for 60 bicycles. At the Resort entrance valet service will be available and a bicycle
rack will be provided for patrons.

[tem 32 — Water Access — subsidize water transport
The Developer supports the Mayor’s vision to enhance water transportation options to
East Boston by instituting regular water shuttle service between the South Boston and East

Boston waterfronts, and agrees that funding to assist the City in establishing this service will be
made out of the Community Impact Trust.

Item 33 — Water Access — operate shuttle bus



As a part its multiple occupancy vehicle strategy, the Developer will expand its current
ground shuttle operation to run between the Resort and the several East Boston business districts,
area hotels, local cultural and tourist destinations, and regional hubs such as principal MBTA
stops on lines that do not easily connect to the Blue Line. It will operate as a connector with the
planned water shuttle to the Maverick Square area once that service is running. The shuttle
service will also be used to bring employees to and from the Resort. It will also be used in
conjunction with Suffolk Downs’ proposed guaranteed ride home program, and will operate at
all times the resort is open.

Item 34 — Neighborhood Access — Provide walkway, Waldemar to Target

On site improvements at the Resort will include a safe walkway connecting the
Waldemar Avenue area with the nearby shopping center that presently hosts a Target retail store.
The location of this walkway during construction shall be set forth in more detail in the
Construction Management Plan.

Item 35 — Employee Oriented Strategies

In addition to physical roadway, traffic and safety improvements, the Developer is
committed to implementing a robust Transportation Demand Management (TDM) program to
reduce single-occupancy vehicle (SOV) travel, thereby reducing Project parking demand, traftic
congestion, and associated environmental impacts. Equally important, the TDM plan also
enhances mobility by alternative modes of transportation by promoting walking, bicycling,
ridesharing and transit use. The TDM plan will address the different needs of patrons and
employees, and will overlap with other key plan elements including parking demand
management and on- and off-site infrastructure improvements and will be subject to BTD
approval. Details of the TDM program will be set forth in the Transportation Access Plan
Agreement to be executed between the Developer and the Boston Transportation Department.

Item 36 — Guest Oriented Strategies

In addition to its ground shuttle program that will have regular connections with nearby
hotels, businesses, cultural attractions and tourist locations, the Developer will have an on-site
transportation coordinator at all times to work with patrons on transportation options. In
addition, several of its TDM strategies will also be targeted at assisting patrons in arriving and
departing from the resort. Further details of this program will be set forth in the Transportation
Access Plan Agreement to be executed between the Developer and the Boston Transportation
Department.

Item 37 — Scheduling Strategies

The Developer shall work with the City of Boston to coordinate special events to avoid
traffic congestion to the maximum extent possible. Further details of this program will be set
forth in the Transportation Access Plan Agreement to be executed between the Developer and
the Boston Transportation Department.
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Notwithstanding anything to the contrary in this Agreement, to the extent that any of the Early
Opening Transportation Improvements set forth in this Exhibit E are not completed by the Early
Opening Operations Commencement Date due to events beyond the Developer’s control, such as
delays in permitting, the Developer may commence Gaming operations at the Project provided
that the Developer: (i) continues to undertake best efforts to diligently complete any such Early
Opening Transportation Improvements; (ii) has agreed to such interim measures as the City
determines are required in order to mitigate any adverse traffic and transportation impacts
resulting from such delay; and (iii) provides the City escrowed funds in the amount of 110% of
the estimated cost of the City to complete such Early Opening Transportation Improvements,
which funds the City may elect to use to complete such Early Opening Transportation
Improvements if the Developer fails to satisfy its obligations hereunder to do so.



EXHIBIT F

Description of the Full Build-Out Component

Caesars Resort at Suffolk Downs is a redevelopment proposed on approximately 161
acres of land in East Boston and Revere with all major proposed construction occurring in
Boston. The main access points to the site are from Route 1A to the west and Tomasello Drive
as well as from Winthrop Avenue at the north end of the property. Two mass transit stops on the
MBTA Blue Line (Suffolk Downs and Beachmont stations) currently serve the Project site. The
property is currently home to Suffolk Downs, which opened in 1935 and remains New England’s
only operating thoroughbred racetrack.

Caesars Resort at Suffolk Downs provides a unique opportunity to create a world class
entertainment complex located minutes from the heart of downtown Boston and Logan
International Airport. The Project will be constructed in one continuous phase, although certain
portions of the Resort—described as Early Opening below—will open to the public before the
Full Build is complete. As described below, the Project program includes two distinct casino
gaming areas (referred to herein as Casino Area I and Casino Area II), two hotels, multi-purpose
meeting/entertainment space, dedicated structured parking as well as surface parking, fine
dining, retail space, and bars.

Full Build Project Narrative

In addition to the details set forth in the Early Opening Project Narrative in Exhibit D, the
Full Build project will include the following. The main entrance of Casino Area II will be
centered on the crescent-shaped luxury hotel (i.e., Hotel I), with a lower-story fagade that will
provide a clear visual connection to the interior of the building; terrace dining will support an
urban, pedestrian-friendly environment along the access drive. A glass canopy and porte-
cochere (i.e., covered entrance) will accommodate drop-off and valet services for guest vehicles
and bicycles below-grade.

The main entrance leading directly to the gaming floor of Casino Area II will be flanked
by restaurants and the hotel lobby. A feature bar and table gaming arca will command the center
of Casino Area II and will be the main focal point. The feature bar will have a direct visual
connection from the main entrance lobby to the south, and from the north escalators leading to
the parking garage.

Access to a multi-purpose conference and entertainment space will be provided off the
main entry lobby with a grand open stair and escalators. The two-story pre-function lobby will
spatially connect function areas with the retail and gaming floor below. In addition, outdoor
terraces at the second level will lead to a greenhouse which will provide fresh produce for year-
round use in the restaurants. Service access to Casino Area II will be provided through a double-
bay loading dock and mechanical area northwest of the gaming floor.

A northern entrance to Casino Area II will provide pedestrian access from a detached
seven-story parking garage. In addition to the on-grade access, an enclosed pedestrian bridge
from the garage will lead to a mezzanine level connecting to the gaming level of Casino Area II
with open stair and escalators. At ground level adjacent to the north entrance of Casino Area II,
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a glass pavilion (“winter garden”) will connect with Casino Area I, creating a primary gathering
area; this will be the drop-off point for dedicated charter buses and shuttles from Logan Airport
and other major tourist or travel venues in Boston as well as from the MBTA Sutfolk Downs
Station.

The approximately 300-room, nine-story luxury hotel will feature breathtaking views of
Boston and the Massachusetts Bay seacoast. On the second floor, guestrooms are being designed
to complement the spa interior and provide a unique experience for hotel guests. On the all-suite
penthouse level, large villas will anchor each end of the plan. The second hotel, which will be 12
stories and have approximately 150 rooms, will similarly feature spectacular views. Guest rooms
will also be designed to provide unique guest experiences.

The Full Build-Out Component includes the items shown on the Site Plan attached hereto
at Exhibit A, including, without limitation, the following:

Two distinct Gaming Areas providing approximately between 150,000 and 250,000
square feet of gaming space with between 4,000 and 6,600 gaming positions (consisting of an
evolving combination of slot machines and table games);

1. A World Series of Poker™ room or rooms;
2. Two luxury hotels providing up to a maximum of 450 rooms;
3. Between 24,000 and 46,000 square feet of meeting and entertainment space;

4. Bars, nightclubs, and between 10 and 17 restaurants, including fine dining
concepts, casual dining and a local marketplace, all of which containing between
1,700 and 2,600 seats;

5. Up to 30,000 square feet of retail space, including a spa;
6. Thoroughbred horse racing and simulcast wagering;

7. A seven-story parking garage with up to approximately 2,600 spaces, valet
parking area for an additional up to approximately 460 cars, and up to
approximately 2,100 surface parking spaces; and

8. A central utility plant.
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EXHIBIT G

Legal Description of Property

A certain parcel of land situated in the Cities of Boston and Revere, County of Suffolk,
Commonwealth of Massachusetts, commonly known as Suffolk Downs, shown on a plan entitled
“Plan of Land in Boston and Revere” prepared by Rizzo Associates dated December 10, 1996,
revised January 23, 1997 and recorded with Suffolk County Registry of Deeds in Book 21541,
Page 247.

The above-described parcel includes the following Registered Land, more particularly
described in Certificate of Title No. 112122:

A certain parcel of land situated in that part of Boston, called East Boston in the County
of Suffolk and Commonwealth of Massachusetts, situated on Waldemar Avenue. Said
land is shown as Lots One (1) through Twenty-One (21) as shown on plan drawn by B.C.
& 1.J. Gallo, Civil Engineers, dated June 4, 1951, and September 18, 1953, as modified
and approved by the Court, filed in the Land Registration Office as Plan No. 23113-A, a
copy of a portion of which is filed with Certificate of Title No. 57352.

Excepting therefrom so much of the land shown as Parcels A-1(1) and A-1(2) on a Plan
entitled “Plan of Land in Revere Massachusetts (Suffolk County)” dated November 25, 2002,
last revised February 26, 2003, drawn by BSC Group and recorded with Suffolk County Registry
of Deeds in Book 31003, Page 26, which parcels were conveyed to Revere Diner Realty LLC by
Deed dated March 21, 2003 and recorded in Book 31003, Page 26.

Also, excepting therefrom so much of the land shown as Parcels C-4(1) and C-4(2)(Z) on
a plan entitled “Plan of Land in Revere, Massachusetts (Suffolk County)” by BSC Group, dated
March 30, 2005 and recorded with Suffolk County Registry of Deeds in Book 2005, Page 395,
which parcels were conveyed to the City of Revere by deed dated October 4, 2005 and recorded
in Book 38463, Page 300.
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EXHIBIT H

Sustainability Provisions

1. Notwithstanding the requirements in the Act, (a) the Project, which shall mean
each component thereof, shall be constructed to achieve and the Developer shall obtain LEED
Gold for New Construction certification under the applicable LEED standard (“LEED
Standards™) within nine (9) months after the completion of construction of each component of
the Project, and (b) within eighteen (18) months after the Early Opening Operations
Commencement Date for the Early Operations Component and within eighteen (18) months after
the Full Build-Out Operations Commencement Date for the Full Build-Out Component, the
Developer shall go through the process and obtain LEED Gold for Existing Buildings
certification using the LEED Standards for each component of the Project in the Early
Operations Component and Full Build-Out Component, respectively. After receipt of the initial
certification, the Project or applicable component thereof shall be subject to review and
recertification for LEED Gold for Existing Buildings, pursuant to the LEED standards and
procedures then in effect.

2. The Developer agrees that not more than forty percent (40%) of the total square
footage of the Property will be either impervious area or pervious areas used for parking or
vehicle ways or drives. This will result in the addition of approximately sixteen (16) acres of
open space at the Property as well as a reduction of approximately twelve (12) acres of
impervious pavement that currently exists at the Property. The increase in open space and
pervious surfaces and decrease in impervious surfaces is expected to restore the Property’s
marsh-like ecology, increase infiltration and provide a natural barrier during storm events.

3. The Developer shall ensure compliance by itself, its Authorized Representatives
and its customers and invitees of the Massachusetts statutory provisions regarding engine idling
contained in M.G.L. c. 90, § 16A. In the event that the City determines, in its sole discretion, to
enforce this provision, the Parties will discuss the means of implementing such enforcement
including any requisite reimbursement to the City for all of the City’s costs of enforcement.

4. The Developer will use best efforts to obtain as much food consumed at the
Property (including, without limitation, prepared foods, raw products and finish products) from
local producers, suppliers and distributors, meaning food products from vendors within the
Commonwealth with particular emphasis on those producers, suppliers and distributors within
the City.

5. In order to protect the community, during the design and operation of the Project,
the Developer will address sea level rise and storm surges in accordance with all applicable
Governmental Requirements of the Massachusetts Executive Office of Energy and
Environmental Affairs (including, without limitation, its Climate Change Adaption Report, as the
same may be supplemented and amended), the BRA, the City’s Conservation Commission and
other applicable Governmental Authorities. At a minimum, the Developer will develop a
landscape and topography that responds to rise in sea level by elevating buildings, critical
mechanical and electrical equipment, roadways and access points to create a safe haven for the
community.



6. The Project will promote a diverse typology of open space that ranges from active
pedestrian plazas to passive ecological parks offering a variety of amenities for public use and
enjoyment.

7. The Project will connect neighborhoods and ecosystems by connecting the
neighborhood and visitors to the Project and its surroundings through a network of pedestrian
walkways, bikeways, parks and open spaces located on the Property that are accessible twenty-
four (24) hours per day. The design aims to promote pedestrian circulation and create a unique
arrival sequence and visitor experience that embraces the marsh-like setting of the Property and a
landscape for the Project which is outwardly focused.

8. The Project will develop an innovative green infrastructure and pursue sustainable
systems by using the landscape to purify storm water, improving the quality of the existing soils,
providing opportunities for environmental education and creating a cherished and elegant
landscape.

9. The Project will include a landscape that utilizes, to the greatest extent possible,
native plant material and also is low in maintenance and irrigation needs.

10.  The Project will reduce urban heat islands by, among other things, including a
series of planted bio swales along the parking bays to collect stormwater along with shaded
walkways that provide connections to public spaces and buildings. In addition, all surface
parking lots constructed by the Developer shall be constructed in a manner consistent with the
future installation of solar arrays.

11. The roof of the new Casino building will feature an approximately five thousand
(5,000) square foot greenhouse filled with a hydroponic planting system. This system will
produce fresh vegetables and fruits year round for all the restaurants in the Project thereby
limiting delivery trucks on area roadways.

12.  The Developer will use best efforts to utilize a balanced cut and fill soil strategy
across the Property. Parking areas will be organized and graded so that they may be used as sites
for future development, and the landscape on the Property will connect with the overall East
Boston Greenway system.

13.  The Project will include strategies for water conservation to capture rainwater
from the building roofs for reuse, incorporating low flow fixtures technologies and selecting
drought resistant plantings. One hundred percent (100%) of rainwater from the building roofs
and approximately fifty percent (50%) of rainwater from garage improvements will be recovered
and directed towards three (3) subterranean tanks located outside the structures. The rainwater
captured in these tanks will be used for site irrigation, maintenance of the thoroughbred racing
track, and air conditioning system coolant water, resulting in a savings of over three (3) million
gallons of potable water annually. Building water usage will be reduced by approximately
thirty-five percent (35%) from the baseline set forth in the LEED Standards, resulting in a
reduction of over four (4) million gallons of potable water annually. By using drought resistant
plantings, use of potable water for irrigation will be reduced by up to fifty percent (50%) from
the baseline set forth in the LEED Standards.



14.  The Project will be designed to reduce annual energy consumption by a minimum
of twenty-five percent (25%) from the baseline set forth in the LEED Standards through
conservation strategies, efficiency measures, and on-site renewable energy production. Such
measures shall include:

a) The production of over 2.5 megawatts of “carbon free” on-site renewable
energy through the use of photovoltaic arrays placed in several locations
throughout the Property, which will meet a minimum of ten percent (10%) of the
annual electric consumption at the Property;

b) The heat from engine(s) used to generate electrical power will be used to
heat water for use at the Property, which is more sustainable and reduces carbon
dioxide emissions than using electricity supplied through the grid or natural gas;

c) Space heating, cooling and ventilation will be done through the use of less
restrictive ventilation ducts, high efficiency fans, and computer-controlled
distribution;

d) Using natural lighting throughout the facility, including in Gaming Areas
to allow the lighting control system (which uses photocells, occupancy sensors
and other systems) to dim and shut off artificial lights when they are not needed;

e) The interior and exterior lighting systems of the buildings will employ
high efficiency fixtures;

f) Heating and cooling will be generated through the use of high efficiency
systems that perform substantially better than what is required by the building
code;

g) Installation on all new Project improvements (other than the
grandstand/clubhouse improvements) of high performance low-e glazing paired
with enhanced thermal performance wall and roof assemblies, and in connection
with grandstand/clubhouse improvements, the use of low-e glazing on all new
glass installation;

h) Hotel guestrooms with smart controllers that shut off lighting and reduce
heating and air conditioning of guestrooms when guests are not present;

1) Energy recovery devices will be used to precondition incoming air by
recovering energy from exhaust air leaving the building;

i) Outside air, when cool enough, will be used instead of air conditioning to
cool the buildings;
k) Energy consuming systems will be monitored and tracked using an

advanced building management system and metering, allowing the Developer to
analyze and reduce energy consumption over time by identifying areas of high
energy consumption for targeted reductions; and
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1) Installation and use of food-only compactors in coordination with an
organic waste collection and recycling program to be administered with a third
party anaerobic processing company.

15.  The Developer will use best efforts to construct the Project in a manner that will
reduce or eliminate bird strikes, particularly with respect to the glass used in the Project.

16.  To encourage employees to bike, walk or use other forms of alternative
transportation, the Developer shall provide secure bicycle storage areas, showers and changing
rooms for employees.

17.  The Developer, in consultation with the City, BRA and Boston Transportation
Department to implement programs to significantly increase the percentage of its customers,
visitors and employees that arrive and depart from the Project via some form of transportation
other than single-occupancy vehicles. The Developer shall provide financial incentives and/or
alternative transportation options, as needed, to its employees and patrons in support of this
obligation.



EXHIBIT I-1

Developer’s Quality Job Creation and Employment Commitments

The Developer shall impose a local hiring program for both construction and permanent
jobs at the Project that will include the following components:

Construction Jobs:

Host and maintain a central job bank website (in English and Spanish) as a micro-site
within the larger Project website.

The Developer shall demonstrate to the Gaming Accountability Office its efforts to
provide construction employment opportunities to City residents and in particular East
Boston residents.

The Developer will utilize best efforts to use the existing labor force in the
Commonwealth, and in particular the existing labor force in the City, when hiring for
new construction jobs, as required by Section 18(17) of the Act.

During the Term of this Agreement, the Developer will hold job fairs at the Property to
make City residents aware of job opportunities available at the Project.

In furtherance of specific goals for the utilization of minorities, women and veterans on
construction jobs, the Developer shall send to each labor union or representative of
workers with which the Developer has a collective bargaining agreement or other
contract or understanding, a notice advising the labor union or workers' representative of
the Developer’s commitments, as required by Section 15 of the Act.

Permanent Jobs:

Establish, fund and maintain human resource hiring and training practices that promote
the development of a skilled and diverse workforce and access to promotion opportunities
through a workforce training program that: (i) establishes transparent career paths with
measurable criteria within the gaming establishment that lead to increased responsibility
and higher pay grades that are designed to allow employees to pursue career
advancement and promotion; (ii) provides employee access to additional resources, such
as tuition reimbursement or stipend policies, to enable employees to acquire the
education or job training needed to advance career paths based on increased
responsibility and pay grades; and (iii) establishes a program or partnership to provide
off-site child day-care, all as required by Section 18(9) of the Act.

Host and maintain a central job bank website (in English and Spanish) as a micro-site
within the larger Project website.



The Developer will provide City residents with advance notice of hiring activities by
publishing announcements in local newspapers approximately four (4) to cight (8)
consecutive weeks prior to initial hirings.

Residents of Boston (together with residents of host and surrounding communities (as
defined in the Act)) will be given first priority to apply for jobs during a specified
“advance period,” such advance period to be established jointly by the Developer and the
Gaming Accountability Office.

Written flyers in English and Spanish will be distributed to local community-based
organizations in East Boston to inform people about local advance period hiring and the
Developer shall use best efforts to otherwise notify residents in the low income
neighborhoods in East Boston proximate to the Project of potential job opportunities.

The Developer will donate a minimum of twenty-five (25) computers to be placed in
strategic areas in East Boston neighborhoods (e.g. local libraries or community centers)
as well as install and maintain a minimum of two (2) computers on-site to ensure that
residents without computers can research and apply online for jobs at the Project.

During the Term of this Agreement, the Developer will hold job fairs at the Property to
make City residents aware of job opportunities available at the Project.

The Developer will utilize best efforts to use the existing labor force in the
Commonwealth, and in particular the existing labor force in the City, when hiring for
new jobs, as required by Section 18(17) of the Act.

The Developer will make best efforts to ensure that fifty percent (50%) permanent
employees at the Project are City residents, of which a substantial percentage should be
from the East Boston community, all as more particularly set forth in the Agreement.

In furtherance of specific goals for the utilization of minorities, women and veterans
permanent jobs, the Developer shall send to each labor union or representative of workers
with which the Developer has a collective bargaining agreement or other contract or
understanding, a notice advising the labor union or workers' representative of the
Developer’s commitments.

During the Term of this Agreement, the Developer shall use best efforts to work with the
City’s Public Schools Department to establish school to work programs for hospitality
jobs at the City’s vocational or public high schools.

During the Term of this Agreement, the Developer shall support the efforts of and
actively engage with the Commission and community colleges to develop the
Massachusetts Community College Workforce Training Institute and Massachusetts
Casino Careers Training Institute at community colleges in the Commonwealth,
particularly those within the City.
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During the Term of this Agreement, upon request by the Gaming Accountability Office,
the Developer shall provide the Gaming Accountability Office with information
regarding its contracts with organized labor, including hospitality services, the number of
employees employed at the gaming establishment, including detailed information on the
pay rate and benefits for employees and contractors, and the Developer’s plans to ensure
labor harmony during all phases of the construction, reconstruction, renovation,
development and operation of the gaming establishment.

Consistent with the corporate policy of the Developer to provide equal opportunity for all
applicants and employees, the Developer will not discriminate on the basis of race, color,
religion, sex, national origin, age, disability, sexual orientation, gender identity or
expression, or veteran status. This policy applies to all areas of employment including
recruitment, hiring, training, promotion, compensation, benefits, transfers and social and
recreational programs.

The Developer shall implement a training and development program for permanent jobs
at the Project that will include the following components:

Provide opportunities for team members to pursue personal and professional growth, to
enjoy satisfying careers, to participate in training and development programs and to
celebrate success including rewards and recognition for superior performance against
measurable goals.

Provide new employees with learning programs such as the “Empire Series.” The
Empire Series is Operator’s best-in-class and award winning learning program for all new
employees. This program offers a lively and engaging environment that uses cutting-
edge technology. In addition to such learning program, the Developer shall provide
specialized training courses customized to meet employee learning needs.

If a position requires serving alcoholic beverages, authorizing complimentary alcoholic
beverages, or managing a food and beverage operation, that employee must obtain an
alcohol awareness certification card. All table games employees, valet attendants, limo
drivers and security team members must also possess this certification.

Provide an educational assistance program that reimburses employees ninety percent
(90%) of tuition costs up to a maximum of $3,000 per year for pre-approved
undergraduate classes or up to a maximum of $4,000 per year for pre-approved graduate
study at an accredited college or university.

Provide regulatory and compliance training such as Skillsoft, which is Operator’s online
learning platform used to deliver all regulatory and compliance training in addition to
numerous professional development courses.

Implement the Caesars Code of Commitment, which includes a commitment to all
employees to treat them with respect and provide satisfying career opportunities to invest
in employees by providing excellent pay and valuable benefits, including health
insurance and a retirement plan, and to share financial success through bonuses for
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frontline employees, to encourage professional and personal growth through tuition
reimbursement, on-the-job training, career development, and promotion from within, to
actively seck and respond to employee opinions on all aspects of their jobs, from the
quality of their supervisors to the quality of the casinos, and to value employees from
every possible background, and who approach issues and problems from different
perspectives.

Developer’s obligations hereunder shall be subject to and consistent with the Operational
Limitations.
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EXHIBIT I-2

BOSTON RESIDENTS
CONSTRUCTION EMPLOYMENT PLAN
FOR
SUFFOLK DOWNS RESORT CASINO PROJECT
525 WILLIAM F. McCLELLAN HIGHWAY, EAST BOSTON

WHEREAS, | J,a , having an
address c/o Suffolk Sterling Racecourse, LLC, 525 William F. McClellan Highway, East Boston,
Massachusetts 02128 (the “Developer™), and the BOSTON REDEVELOPMENT
AUTHORITY (the “Authority”), a public body corporate and politic, and the BOSTON
EMPLOYMENT COMMISSION (the “Commission™) desire to bring the construction
employment benefits of the Project, as hereinafter described, to residents of the City of Boston,
minorities, women and veterans;

WHEREAS, Chapter 30 of the City of Boston Ordinances of 1983 established the Boston
Residents Jobs Policy;

WHEREAS, the Mayor of the City of Boston signed an Executive Order on July 12,
1985, entitled “Extending The Boston Residents Jobs Policy” (the “Jobs Policy Executive
Order”) and on July 25, 1985, the Authority by vote adopted as policy the standards set forth in
the Jobs Policy Executive Order;

WHEREAS, the Commission has been established by Chapter 12 of the City of Boston
Ordinances of 1986, as amended by Chapter 17 of the Ordinances of 1986 (collectively, the
“Qrdinance”), in part to foster these goals and to see that they are realized, a copy of which is
annexed hereto as Exhibit A and incorporated herein;

WHEREAS, pursuant to the terms of a Host Community Agreement dated as of
, 2013 by and between the City of Boston and the Developer (‘HCA™), which HCA
was entered into as a condition of compliance with the terms of M.G.L. c¢. 23K, as the same may
be amended from time to time (together with any rules, regulations, policies, and guidance
promulgated thereunder, the “Act”), the Developer was required to provide certain construction
job opportunities to residents of the City of Boston, minorities, women and veterans as required
by the Act and the HCA; and

WHEREAS, the Cooperation Agreement between the Developer and the Authority
pertaining to the Project, of even date herewith, requires the Developer to prepare and submit
and the Authority to approve a Boston Residents Construction Employment Plan with specific
provisions as required by the Act and the HCA.

NOW, THEREFORE, the Developer, the Authority and the Commission do hereby agree
that the Boston Residents Construction Employment Plan for the Project (the “Plan”), which has
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been approved by the Commission and the Authority and shall take effect as a binding obligation
upon the parties hereto, shall be as follows:

Section 1: DEFINITIONS

As used in this Plan, the following terms shall have the meanings set forth below.
Capitalized terms used in this Plan without definition which are defined in the Ordinance or the
Commission’s regulations shall have the meanings ascribed to them in the Ordinance or in the
Commission’s regulations, a copy of which has been delivered to the Developer.

1.1 Boston Residents Construction Employment Standards with Special Provisions
Applicable to Gaming Establishments (“Boston Residents Construction Employment
Standards”): The standards established pursuant to the Ordinance, the Jobs Policy Executive
Order, and the Act specifically:

1) at least fifty percent (50%) of the total employee work hours in each trade shall be
by bona fide Boston residents and in particular, residents of East Boston in
accordance with the Ordinance and the Act;

2) at least twenty-five percent (25%) of the total employee work hours in each trade
shall be by minorities in accordance with the Ordinance and the Act; and

3) at least ten percent (10%) of the total employee work hours in each trade shall be
by women and veterans in accordance with the Ordinance and the Act.

1.2 Contractor: Any general contractor or construction manager for the Project engaged from
time to time by the Developer, and, where the context requires, any subcontractor thereto.

1.3 Days: For the purpose of this Plan, the word “days” shall mean business days in Suffolk
County, Massachusetts.

1.4  On-Site Monitor: An individual or individuals employed by the Contractor whose
responsibility will be (i) to serve as compliance officer for the purpose of monitoring the
performance of the Project with respect to the Boston Residents Construction
Employment Standards, and (ii) the day-to-day implementation of this Plan. As used in
Paragraphs 3.5 and 3.6, the phrase “On-Site Monitor” shall also include the individual
designated by each subcontractor to serve as its compliance officer for the purpose of
monitoring the performance of the Project with respect to the Boston Residents
Construction Employment Standards. The On-Site Monitor may also perform other,
unrelated duties for the Contractor or Subcontractor.

1.5 Project: The Developer proposes to construct a resort-style destination gaming
establishment on the Property consisting of (i) two distinct gaming areas providing
between 150,000 and 250,000 square feet of gaming space with between 4,000 to 6,600
gaming positions (consisting of an evolving combination of slot machines and table
games), (i) a World Series of Poker™ room or rooms, (iii) two luxury hotels providing a
total of 450 rooms, (iv) between 24,000 and 46,000 square feet of meeting and
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entertainment space, (v) bars, nightclubs and between 10 and 17 restaurants, including
fine dining concepts, casual dining and a local marketplace, collectively containing
between 1,700 and 2,600 seats, (vi) up to 30,000 square feet of retail space, including a
spa, (vii) thoroughbred horse racing and simulcast wagering, (viii) a seven-story parking
garage with up to 2,600 spaces, (ix) valet parking area for up to 460 additional vehicles,
(x) up to approximately 2,100 surface parking spaces, (xi) a central utility plant, and (xii)
other amenities and uses customarily accessory or ancillary to the foregoing

Section II: GENERAL REQUIREMENTS

2.1

2.2

23

24

2.5

The Developer shall use Best Efforts, as set forth in this Plan, to ensure that the Boston
Residents Construction Employment Standards are met by Contractor and any
subcontractor of Contractor in constructing the Project. The Developer shall host job
fairs at the Project site, maintain an on-line central job bank noting available construction
jobs in both in Spanish and English, and otherwise undertake outreach to notify the
community, especially the East Boston residents, of construction job opportunities at the
Project. The Developer shall provide evidence of such efforts to the Commission and the
Gaming Accountability Office as required by this Agreement and the HCA.

The Developer shall incorporate into its construction contract with Contractor, and shall
require Contractor to incorporate into each of its subcontracts, provisions requiring that
Contractor and each subcontractor engaged in construction in connection with the Project
comply with the Boston Residents Construction Employment Standards and this Plan. In
furtherance of specific goals for the utilization of minorities, women and veterans on
construction jobs, the Developer shall send to each labor union working on the Project a
notice advising said unions of the Developer’s obligations under this Agreement and the
HCA. The Authority, the Commission or the Gaming Accountability Office may also
direct the Developer in writing to enforce such provisions. The incorporation by
reference of this Plan into any such construction contract or subcontract shall satisfy such
obligation.

The Developer shall require that the Contractor designate an On-Site Monitor and that
cach subcontractor designate an individual to serve as the compliance officer for the
purposes of monitoring the performance of the Project with respect to the Boston
Residents Construction Employment Standards.

Documentation of the Developer’s compliance herewith shall be maintained by the
Developer; documentation of Contractor’s and subcontractors’ compliance herewith shall
be maintained by the On-Site Monitor. The Developer shall provide copies of
documentation maintained by it, and that maintained by the On-Site Monitor, to the
Commission, as required herein or as requested from time to time by the Authority, the
Commission or the Gaming Accountability Office.

The Developer shall cause Contractor to prepare a projection of work force needs over

the course of construction and to complete a Projected Work Force Form in the form
attached hereto as Exhibit B and incorporated herein by reference. Contractor shall
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2.6

2.7

2.8

update such projection periodically during the course of construction, but shall not be
required to do so more frequently than quarterly, except when required by the
Commission based on reviews of the Project’s percentage of completion as set forth in
Paragraph 2.6. The Developer shall submit such projections to the Commission upon
request.

The Commission, pursuant to its regulations, shall make determinations with respect to
the Project as to compliance by the Developer and Contractor with the Boston Residents
Construction Employment Standards. Such determinations may be made at time intervals
as set out in one of the following two schedules, the Commission reserving the right to
utilize the schedule which allows more frequent determinations:

(D When construction of the Project is 25, 50, 75, and 100 percent complete;
“Percent Complete” shall be measured by the percentage of the total worker
hours expected to be worked on the Project, as set forth in the projection of work
force needs shown on the Projected Work Force Form submitted pursuant to
Paragraph 2.5. Upon request of the Developer, the Commission shall provide
copies of such determinations to the Developer; or

(2) Every three (3) months from the date of the commencement of construction of the
Project.

The Developer shall maintain, and shall cause Contractor and its subcontractors to
maintain, records necessary to ascertain compliance with this Plan for one (1) year after
the issuance of a Certificate of Occupancy for all or a portion of the Project.

The Developer shall meet with Contractor no less frequently than weekly throughout the
period of construction of the Project to review the Boston Residents Construction
Employment Standards. The Developer shall record and maintain the minutes of such
meetings and forward copies thereof to the Commission and the Authority within ten (10)
days of any such meeting.

Section III: PROCEDURES

3.1

3.2

The Developer shall furnish to the Authority and the Commission in writing the name,
title, business address and telephone number of the person designated as the On-Site
Monitor (designated by Contractor) and of the compliance officer so designated by each
subcontractor for the Project.

Prior to the start of construction of the Project, representatives of the Developer and
Contractor shall meet with a representative of the Commission for the purpose of
discussing and agreeing upon the methods and procedures for the implementation of the
provisions of this Plan. Such meeting (the “Pre-Construction Conference”) shall also
be attended by subcontractors to Contractor then selected, if any, each of whom shall
have been notified by Contractor by mail or facsimile of the time, place, and purpose of
such Pre-Construction Conference at least three (3) days in advance thereof.
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3.4

3.5

3.6

3.7

Prior to the start of construction for the Project, Contractor and each subcontractor to
Contractor then selected, if any, shall meet with appropriate representatives of the
construction trade unions and the Commission for the purpose of reviewing the Boston
Residents Construction Employment Standards and the estimated employment
requirements for construction workers over the course of construction of the Project.

Within three (3) days after the employment or assignment of a worker to work on the
Project, Contractor and each subcontractor will obtain from each such worker a
completed and signed Residency Verification Form in the form attached hereto as
Exhibit C. Copies of the applicable Residency Verification Form shall be submitted to
the Commission together with the Weekly Utilization Report (as defined in Paragraph
3.5) on which such worker’s employment is first reported. If Contractor or any
subcontractor shall have requested a worker to complete such Residency Verification
Form and the worker shall have refused to do so, then in lieu of such Residency
Verification Form, Contractor or such subcontractor shall submit a sworn statement to the
effect that the worker had been requested to complete and sign such form but refused.

One (1) week following the commencement of construction of the Project, and each week
thereafter until the completion of construction of the Project, the On-Site Monitor shall
complete and submit to the Commission, for the previous week, Weekly Utilization
Reports in the form attached hereto as Exhibit D. In lieu of the form attached hereto as
Exhibit D, the On-Site Monitor may submit payroll records containing the same
information as is required on the form attached hereto as Exhibit D. The Weekly
Utilization Reports or the payroll records described in this Paragraph 3.5, as applicable,
may be submitted electronically to the Commission by the On-Site Monitor if acceptable
to the Commission.

All persons applying directly to Contractor or any subcontractor for employment in
construction of the Project who are not employed by the person or entity to whom or to
which application for employment is made shall be referred to the Commission. The On-
Site Monitor shall forward in writing to the Commission weekly, the names, home
addresses, and telephone numbers of all persons applying directly to the Contractor or
any subcontractor for employment in construction of the Project who are not employed
by the person or entity to whom or to which application for employment is made. The
On-Site Monitor shall also keep a written record of any person who was referred to
Contractor or any subcontractor by the Office of Boston Residents Jobs Policy (“BRJP”)
for employment in construction of the Project, but was not hired, and the reasons why
any person so referred was not hired. It shall be a sufficient reason for failure to hire any
person so applying or referred that employment of such person would not comply with
any union security clauses contained in any applicable collective bargaining agreements
to which construction of the Project is subject.

Each request for qualified construction workers made by Contractor or any subcontractor

to a union hiring hall, business agent or contractor’s association shall contain a recitation
of the Boston Residents Construction Employment Standards in the form attached hereto
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3.8

as Exhibit E and a request that referrals for construction positions be referred in the same
proportion as outlined in the Boston Residents Construction Employment Standards;
provided, however, that if at the time of any such labor request the requesting party’s
work force composition falls short of the Boston Residents Construction Employment
Standards in any one or more categories, such labor request shall seek referrals in such
proportion among such categories as would be necessary to more fully achieve the
proportions set forth in the Boston Residents Construction Employment Standards. In the
event that the union hiring hall, business agent or contractor’s association to whom or to
which such a request has been made fails to fully comply with such request, the
requesting party’s On-Site Monitor shall request written confirmation from the union
hiring hall, business agent or contractor’s association that there are insufficient workers
in the categories specified in such request then shown on the list of unemployed workers
maintained by such union hiring hall, business agent or contractor’s association. Copies
of any confirmation so obtained shall be submitted promptly to the Commission. Copies
of any request for qualified workers made at a time that the requesting party’s work force
composition falls short of any one or more of the Boston Residents Construction
Employment Standards shall be forwarded contemporaneously to the BRJP.

During construction of the Project, representatives of the Commission may visit the
Project site periodically during normal working hours, to verify the information in the
Weekly Utilization Reports, Residency Verification Forms or other documentation
required pursuant to this Agreement. Such representatives shall comply with all safety
and site control requirements imposed by the Developer or Contractor.

Section IV: DETERMINATION OF COMPLIANCE

4.1

Failure by the Developer, Contractor or any subcontractor, as the case may be, as
determined by the Commission at the determination intervals set forth in Section 2.6
hereof, (i) to comply with this Plan and the Boston Residents Construction Employment
Standards contained herein, or (ii) to use Best Efforts (as defined in Chapter 12 of the
Ordinances of 1986, as amended) in attempting to comply with this Plan, the HCA, the
Act, or the Boston Residents Construction Employment Standards, shall constitute
noncompliance herewith. Any independent determination by the Commission of
noncompliance as herein defined shall be made only after the Commission has held a
public hearing upon the issue of such non compliance, notice of which shall have been
given in writing to the Developer and Contractor at least thirty (30) days prior to such
hearing.

Section V: SANCTIONS/CERTIFICATE OF COMPLIANCE

5.1

5.2

The Developer and Contractor shall be subject to only such sanctions as are authorized by
Section 9 of the Ordinance, the Act, and the HCA, as the case may be.

In recommending or imposing sanctions hereunder, the Authority and the Commission
shall comply with all of the terms, provisions, and procedures set forth in the Ordinance,
the Act, the HCA, and in Section 4.1 hereof.
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5.3

54

5.5

Pursuant to and in accordance with the Ordinance, the Developer shall deposit into an
escrow account established by the Commission or the Authority an amount in cash or
other suitable security equal to the lesser of (i) one tenth of one percent (0.1%) of the
total cost of construction of the Project as stated in the building permit application or (ii)
$10,000. Such deposit shall be made not later than issuance of a building permit for the
Project. Such deposit shall be held until the Commission has issued a Certificate of
Compliance (as hereinafter defined) for the Project indicating that the Developer and
Contractor have complied with this Plan or have satisfied any fines recommended by the
Commission. Upon issuance of such Certificate of Compliance, such funds (or any
remaining portion thereof) will be returned to the Developer. Failure to deposit such sum
shall itself be deemed noncompliance and shall be grounds for the imposition of
sanctions, subject to the provisions hereof.

All fines recommended by the Commission in accordance with the Ordinance shall be
deemed imposed upon the Developer by the Authority in its capacity as the contracting
agency within the meaning of the Ordinance.

During the pendency of construction of the Project, the Developer may request from

BRJP or counsel to the Commission, written confirmation of the status of the Developer’s
compliance with the provisions hereof with respect to the Project. Such written
confirmation shall be provided as soon as practicable after receipt of such written request.
Upon completion of construction of the Project (as evidenced by the final Certificate of
Occupancy for the Project), the Commission shall, in accordance with the rules and
regulations of the Commission, issue a “Certificate of Compliance” indicating that the
Developer and Contractor have complied with this Plan with respect to the Project, and/or
have satisfied any fines recommended by the Commission. If such is not the case, then
the Commission shall so notify the Developer in writing, specifying the area(s) of
noncompliance. Upon the curing of the same, the Commission shall promptly issue a
Certificate of Compliance to the Developer with respect to the Project which shall be
deemed approval by the Commission.

Section VI; MISCELLANEOUS

6.1

6.2

6.3

The provisions of this Plan are severable, and if any shall be held invalid,
unconstitutional, or otherwise unenforceable by any court of competent jurisdiction, the
decision of such court shall not invalidate or impair any of the remaining provisions.

This Plan shall be governed by and construed in accordance with the laws of the
Commonwealth of Massachusetts.

All notices required or permitted to be given under this Plan shall be in writing, signed by
duly authorized officers, and shall be deemed delivered if (i) mailed, postage prepaid, by
registered or certified mail, return receipt requested, (ii) delivered by hand, or (iii) sent
for overnight delivery by a nationally recognized courier service to the principal office of
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6.4

6.5

the party to which it is directed, which is as follows unless otherwise designated by
written notice to the other party:

Authority: Boston Redevelopment Authority
One City Hall Square, 9™ Floor
Boston, MA 02201-1007
Attention: Director

with copy to: Boston Redevelopment Authority
One City Hall Square, 9™ Floor
Boston MA 02201-1007
Attention: General Counsel

Commission: Boston Employment Commission
43 Hawkins Street
Boston, MA 02114
Attention: Counsel

BRIJP: Office of Boston Residents Jobs Policy
43 Hawkins Street
Boston, MA 02114
Attention: Manager

Developer:  Suffolk Sterling Racecourse, LLC
525 William F. McClellan Highway
East Boston, MA 02125
Attention: Chair of the Board and COO

With a copy to: DLA Piper LLP
33 Arch Street, 26™ Floor
Boston, MA 02110-1447
Attention: Charles A. Baker, III

The Developer shall, upon selection of the Contractor, provide written notice to the
Authority of the notice address for the Contractor.

From and after the date of this Plan, any increases in the percentages set forth in the
Boston Residents Construction Employment Standards and any changes which serve to
broaden the definitions of “Boston Resident” as set forth in the Ordinance shall not be
applicable to the Project.

From time to time the Commission may modify the forms of reporting and
documentation referred to in this Plan and attached as Exhibits B, C, D and E. The
Developer agrees that upon receipt of written notice from the Commission of any such
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6.6

6.7

6.8

6.9

6.10

6.11

6.12

modification or revision, the Developer will comply with any reasonable modifications
within a reasonable time of receipt of such notice.

The liability of the Developer, and its successors and assigns (including, without
limitation, mortgagees) arising hereunder shall be limited solely to its or their interest in
the Project. Neither the Developer nor any trustee, beneficiary, partner, member,
stockholder, manager, officer, director, agent or employee of the Developer or any of its
or their successors and assigns (including, without limitation, mortgagees) shall be
personally or individually liable under this Plan, nor shall it or they be answerable or
liable beyond the extent of its or their then interests in the Project.

No trustee, beneficiary, partner, member, stockholder, manager, officer, agent or
employee of Contractor or any of its successors and assigns shall be personally or
individually liable under this Plan, nor shall it or they be answerable or liable beyond the
extent of its or their then-interest in the Project.

Section titles of this Plan are for convenience of reference only, and shall be disregarded
in construing any provision hereof.

In the case of any inconsistency between the provisions of this Plan, the HCA, the Act,
and the Ordinance, or of the provisions of any rules or regulations which may be adopted
by the Commission pursuant to the Ordinance, the provisions of the Ordinance shall
govern.

This Plan shall be binding upon and enforceable against the successors and assigns of the
parties hereto (other than mortgagees of the Project or those claiming through mortgagees
of the Project unless said party obtains title to the Project and proceeds with development
of the Project), it being understood and agreed that the Developer and its affiliates shall
have a right to transfer or assign to another party or parties its or their rights and interests
under this Plan and in all or a portion of the Project site.

It is the intention of the parties that the provisions of this Plan may be enforced only by
the parties hereto, and that no other person or persons shall be authorized to undertake
any action to enforce any provisions hereof without the prior written consent of the
parties.

Nothing in this Plan shall be construed as an undertaking by the Developer to construct or
complete the Project. If and to the extent that the Project is undertaken by the Developer,
the sole obligation of the Developer shall be to fulfill the monetary and other obligations
set forth in this Agreement with respect to the Project.

[Signatures on next page]
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IN WITNESS WHEREOF, the undersigned have caused this Plan to be executed and
delivered this __ day of , 201

Approved as to Form: BOSTON REDEVELOPMENT AUTHORITY

By:

, Director
General Counsel
Boston Redevelopment Authority

BOSTON EMPLOYMENT COMMISSION
By:

Name:
Title:

DEVELOPER, a

By:
Name:
Title:
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Exhibit A:
Exhibit B:
Exhibit C:
Exhibit D:
Exhibit E:

Attachments to Boston Residents Construction Employment Plan

Chapter 12 of the City of Boston Ordinances of 1986, as amended
Projected Work Force Form
Residency Verification Form

Form of Weekly Utilization Report
Form of Notice of Boston Residents Construction Employment Standards
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Exhibit A
to
Boston Residents Construction Employment Plan

Chapter 12 of the City of Boston Ordinances of 1986, as amended by Chapter 17 of the City of
Boston Ordinances of 1986

SUBSTI=T1a)
CrTY OF BOSTON BRI

208 FERLA mmwmmmm AND EICHTY sIx
iﬂ\ugm’u»_
18 B

3 g

AN ORDINANCE.

ESTARLISHING THE BOSTON FYPLOYHENT "COMMISSION

Be it ordained by tha Clly Couney of Beston, in secerdancs with tRe

provisions af Massacpusaits Genarat Laws Chaptar 438, Section 13, ang
any owher applicanla 1aw, as foliowe:

.,  Preamble: Polley of the Cley of Bostan

2. WHEREAS there {3 a need to ensure that lesten residents
3, ceceive maximus beneflts Efrom the growing privite ecenszy of
i thair city and the economie resurgencs of offlea, hatsl,

B.o retall, inseitucional, and umsubsidized restdangial_”" ‘

8 daevelaopment, lncluding the per=znent jebs which esamate fraz
. this eceneaic expansion; and

8, "KHEREAE thege i3 unemployment and undsrezployment in the
8. City of Seston, both ameng oajority and minerity residenzss o
10, WHEREAS Boston 13 experiencing a resurgence in jeg econe=
1L that s creacing che potential for unprecedented e;nna:i'c

12 oppertunity; and .

11, ' WHEREAS Boscon has.fully established itself as the econes
14, center for the entire Yew England region and is g;nerztinz
15,  wealth and revenues for people threughoue the regiens 1d

18, YHEREAS one principal aspect of 1 strong and vibrant ci®
1. is the ability of lts breadwinners to gain access €@ gacure
18, jabs that pay 3 llving vagei and -
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LB
18,

1.

i A

13.
14.
14,
18.
17.

i8.

20.

AN ORDINAKNCE

have historically been underrepresented in fhc workforce: i

WHEREAS an Ordinance cs:‘abllshinz the Boston Residents
Polley, ordinances of 1983, Chapter 30, was prosulgated to
Lnsu.re that 3oston residencs, sinorities, and vemen receiy
preference iq projects that have city funds or state or fe
funds adainiscered by the city; and

WHEAEAS tha Mayor lssued an Executive Order relating !
Boston Residents Jobs Polley, dated July 12, 1985, which
esvabllished Resident Construction Eaployment Standards to
gurther ensure eaployment for Boston residents, minoritie
woaen; and ' ' ‘

YHEREAS uader the Boston Residents Jobs Pollcy, 3osto
residents arge enjoying greatly {aproved access to jobs 1A
dountown constructlon iadustrys and

WHEREAS 1t ls the policy of this City governaent t3 ¢
thae all pesple znjoy fair and open access (0 eaploynent
peraanent jobs in che private sectafs and

WHEREAS it can be shown that broader cgoperatian fro

privace sectar can produce geaningful employment epporid

for Boston cesidents whe want and need them; and
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g.
10.

it

12

13-

14,

i8.
7.
18,
1.

20,

AN ORDINANCE

HHEREAS job placeaent 13 Acontinzen: ypon proper job training
and witheut necessaty skills some Boston residents cannot
secure permanent jobss and
_ WHEREAS Lt i3 es:er}ﬂal ta the success of the 1933 Bostan
fesidents Jobs Policy Ordinance and the 1985 Hayor's Executti
Order that projects and eaployment plans be =onitered, that
findings be made with resapect to ceapliance, and that
recommendacions fof sanctions be deterained, apd thag all th
be done iln a manner that orovides fof the due process rights
all parties: and

WHEREAS it ls essential to engender an atzosphere of
cooperation between the publlc and private sectors with rest
to perg@anent jobs for 3escton residencs, ainorities, and wodl
and )

WHEREAS che following {s declared to be in the publlc
interesty nov

THEREFORE, be 1t ordained as follows:
SECTION ONE: Definfeions

For the purposes of this Ordinance, tne following

definitions shaill apply, uynless the context otherwise cequi
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11, -

12, .

i3.
14.
18.
i8.
i7.
18.
19.

20.

AN QRODINANCE

{1) "Best Efforts.”" Developers and contractars nay rely on
traditional referral 2scheds la the hicing of journeymen,
apprentices, advanced tralnees and helpers. Developers and
contricters also shzll laplemenct affirmative action steps whick
include the follewing to the extent that such sweps de not
confllet with any applicable collective bargaining agreemencs:

As to Contractors:

(1) The contractor shall deslgnare' and shall require
each subecontractor to d:slgn::an an lndividual o
serve as a coapllance offlcer for the purpese of
pursuir;g the Boston Residents Can:truc:.;c;n
Eaployment Scandards ("Standards®).

(113 Priar to the start of construction, the centractar
and each subcontractor then selected shall meec
with :ppfopria:e representatives of the °’
censtruction trade uniens, representatives frsa X
Mayor's Offlce of Jobs and Community Services, and
the awarding or contracting autherity for the

surpose of reviewing the Standards and the

estimated empleyment require=ments for conatryccion
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7.

9.
10.

1.

12, ¢

i3,

14.

15,

16.

17,

18.

i9.

20,

AH ORDINAHCE

eraining prograas of the particular trades participaeing ta cre

Covered Projest.

Ag to Developers:

(z)

(zi)

Developers of Covered Projects shall ineerporate 1z

every general constructleon CORETACT OF ComstyucIii

manageament agree=ment an enuperation of the
srandards and shall lapose 2 responsibilley upon
any such general comtractof or censtryction sinage:
ca take all steps enuserated in elauses (1) - (ix)
in Seegion One (1) and to {negrporice s.ix"ch '
Srandagds in all subeontracts and lapose upen all
subcontractors the ebligation to tike such steps-
The developer shall aeec with the contractar 00
tess Erequently than weekly throughout the seriad
af construction of the Cevered Project to review
the contraceor's conpllance with such Standagis
steps. The developer ¢hall aaintain ainuces at
such neetings and shall torvard a copy of such

ainuces to the Wayor's Office of Jobs and Cazaunt

Seyvices within ten (10) days of each such szetis
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AN ORDINAHCE

] aetivity aver the constructien period of the Covered Frojece.
2 (1iL) Hhenever any perien inyolved Lr the comstructien

a Covered Project nakes 2 request te a union hir:l

N ‘ hall, business agent oF copneracter's associaticn
.. fer qualifled constructlion workets, the request
.. shzll ask thaz those qualifled appllcants referse
7. for construction pesitions be referred In the

" proportions speciflied in the Beston Resldent

] Construction Eaployment Standards and shall,

f0. further, contaln 2 recltatlnn of such St:nd;rd:.
1. However, LE ths requesttng parey's uorkforce

2 compositieon at any cime £alls shert of any oné ¢
43, - nore of the proportiocns specifled in the Standii
1‘: I the requesting parcy shall adjust his or her

18. request 3o as (o seek to more fully achieve the
18, praportions'specifled in the St:ndards. LE the
17. union hiring hall, business agent gr-contraciarl
18. ' associarion to vhom a request for quallfied

19, employees has been made fails to fully conpr ¥

20 ' such request, the requesting party's cgapliancs

A-6
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18

i1

id

13.

14.

18,

18.

1.

18.

18.

20.

AN ORDINANCE

ofElcer shall seek written conflraation £rem.the hall, igent

=

agsociation that chere ags tnsufflcient employees in tha

categories specifled in the requesz and that such tasufflclenc

s documented on the unemployed llst aaintatned by the hall,

agent or association. Copies of any confirzacion so obtained

shall be forvarded to the Comaission. Coples of any requests

for quallfied employees made ar 2 tize that the requeseing

party‘s workforce composition falls shore of any one of zore

such Standards shall be fatwarded contemparaneously €9 the

5kills Bank.,

(L) ALl pcf;ons applying directly to the Congracear ¢
any subcontractor for eaployment in ecomstructien
4 Covered Project whe are not eaployed by the P
te vhom applicatien {s =ade shall be referved By
sald pagey O the Hayor's Oiﬁice of Jobs and
Conmunity Services, and z>urLt:en reeord of such
referval shall be made by said party, & copy'uf
which shall be sent to such OFfice of Jobs aad
Conmunity Services.

(v) Contractors shall saincain a currenc Eile of Uit
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7.

10

i1,

12

1L-

14,

8.

18.

17.

8.
19,

20.

AN ORDINANCE

na@as, ;dd:gs;e;, and telephone nuabers of each Boston
resident, atnority, and wasan who has sought esploysent with
respect to a Covered Project, oT whe was referred to the
cun't.-rzctor by the Hayer's Offlca of Jobs and Comaunity Servie
but was net h‘lred. The contractor shall aaintain a record af
the reason any such person wWas not wired. [If the construgtic
of the Coversd Project i3 subjeet to any union callective
bargaining agreesentis, iz shall be deesed 2 sufficiene tveaso

for fallure to hire that tae applicant for employment wis ne
union member, L
(vi) The contracter shall in a timely mnanner complete
ind submit to the Coemission 2 projection of
workforce naeds over the course of the construcs
of the Covered Project. Such a submlssion shall
ceflect needs by trade for each month of the
construction process.
(vil) The contractar ¢<hall obrain Erom each warker
employed in the construction of the Covered P73
a sworn 3statenent containing the worker's nide

place of residence.
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T,

10.

17.

18

20,

(viil)

({z)

AN ORDINANGCE

one week following the commencesent of constryce
of the project, and each week theresfeer until s.
Jork i3 completed, the contractor shall complece
and subait to the Mayor’s Office of Jobs and
Comaunity Services for the week just ended 1 res
which refleces (1) for each esployee, the
eaployee’s nams, place of resldence, race, jende
trade and the total number of worksr hourps he or

she worked, and (b) the total worker hours of {t
total vorkforee. voean
The contrictor and each subcontraccor shall
maintain records reasonably necessary to ascertz
coempllance with the scéps detailed in clauses (2
through (viii) hereof for at least one year afte
the issuance of a Cervificace of Qceupancy for =
Covered Froject. In its review of records of 2
construction profeet subaittad to demonstrace
compliance with these steps, the Commission shal

vake inte cansideration any affirmative action

éu:rpa:h'prograns and affirmacive action job

A-9



CrTY OF BOSTON

&z, u.'““.n-;"’““'"}‘m',\ =" [ TRE YEAR NINETZEN HUNDRED AND
. \,‘ rn:m-&/}-ff i
L —
T AN ORDINANCY

AMEMDING THE BROSTOH SMPLOVMENT COMMISSIONR

Ja 1t oraainea by tha Gily Cauncil of Baston. 1 accoruance with ine

nrensions of Massachusetts Geners! Luws Chapter 418, Secutnn 13, anad
sny oWner zoplicatia law, as follows:.. © '

SECTION ONE: Tha Ordinance establishing the Boston Employmant

= Comm.ission is hereby amended in secticn one (v) hy steiking tre last
centenca o35 it appears and inswrting the foltewing in place thareof

“{f ke constructicn of a the Caoveren Project 15 subi‘ec: 10 any wnion
acilective bargaining sareetacnis. it =nall be reguirea that lh'.-: employee
=zaples with any fawful union seeurity clauses contained in sucn agrcemem."

SECTION TWO: This Ordinance shall take effect upon passage.

In Cicy Council Saptember (0, 1786, Migsed.

il Approved by ehe Hayor Sepiemocr 26, 1286,

14

Attesy:
15.

/"‘f' / ,// /' L
1G. __‘,.C—"?/ R ..:o/' ./»wf'//‘”"'
Ciey lerk
17.
18.

19,
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7.

2.
18

it.

\L~

3.
14,
18,
16,

17,

18,

20.

AN ORDINANCE

(z4t) The deyeloper shall comply with the eserow depasit

pequirementsd of Section Eight hereof.

(2} “%oston Employzent Commigsion’, nereinafeer

neommissian.' Thate shall be in the Clty 2 Commiasion known 2

the Boston Eapleyment Commission, consisting of seven (1

members, all 1ppoincad by the Hayer. The Ccnais:ién shall hav

the powers and duties set forch in Sescion Three herein. ThE

members of the Commission shall be deemed special aunictpsl

“employees forf Jurposes of Chapter 160A of the Massachusetts

General Laws.

(3) -"Soston Resident.”™ ARy perion for vhom the princiy:
placs where that person narmally eats and sleeps and maintail
his or her noraal personal and household effects fg wichia *
ctey limies of tha Clty of 3eston.

(4) "Besten Residents Construction E=plovument grandarss

The standards 23 contained belows
(L) Ag least ELETY percent (SO\) of all Warker-Hour
a craft-by-craft basis in Covered Projects shal
worked by Bostan Residentss

(i At least ryenty-five percent (25%) of all

A-11



i1,
12
13.
14,
i,
18.
i7.
i8.
19.

20.

AN ORDINANCE

Werker-Hours on 2 crafeeby-craft basis in Covered Projeccs
shall be worked by Hinority Persoengs
(tu) At least ten percent (108} af 21l Warker-Hours on 2
c.rafz-by-c'.'.:it basis in Cavered Projects shall be
worked by women.
(8) "Baston Resident New Hire Goals"

The Ceaatssion will

deevsrmine baseline hiring zoals far Beston resldencs,

ainoritlea and vosen, such degaraination to be based upon 2

consideraclon of:
(1) current workforce cosposition:
(11 the csaposition of the vorkforee that is uneaplayes
(111) nusbers and categories of new jeb opporeunicies
being created in Bostoni and
(iv) an examinatien of é:ployment ¢rends in Bescon ovel
the last 5 years.
The Commission shall reevaluate annually, and zodify Lf
appropriace, such goals bzscg\ upen the nuabec of permanent
full-cine equiv'ﬂ.ent ney hires of Boston residents, minoricies?

ind vomen dupiag the previous calendar yeaf.

(§) ‘Cayered Projects.’ All projeces, cantracts, of

A-12
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AN ORDINAKCE

1 agreeaents within the jurisdl:iion of:

2 (1) the Boston Residents Jobs Polley, Ordlnances of

1 1983, Chapter 30 (hereinafter veferved ts as "lobs
. Ordinanece”) and for which the contract ar‘-a-g-t:e:unt
s 13 executed afeer the effective date of this

5‘ erdinanee; and

1. (11) any neu censtruccian or substantial rehabilicacian
5. project in the city o which any partial ar full
9. buildling perair has not already been lssued for
10, this specific construction or rehabilitation,.

11, dedicated ts 2 reeail, restaurant, and/er

12, institutional use as deflned in the Boston Zoning
13, Code, which requires appraval by the Zoning Soard
14, of Appeals and in which Lt {s propesed to erect 2
18, structure of setructures having a catal gross flaar
18, area {exelusive of all aceessory sarking garage
17. space) ln excess of one hundred thousand (100,000)
18. square feet or to enlarge or extend 2 structure or
19, struccures so as to inerease 1t3 (or zheir) zrc.ss
20.

Eloor areas (exclusive of all accessory parking

t
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2
18
it.
12.
13
14.
18.

i8.

i7.
8.
19.

20,

AN ORDINANCE

zaraﬁc sp:ée) by more than one hundred thousand (100,000}

square feet or to suEstan:lally rehabilicaee a structure or

sgructures having, or t@ have, after rehabillzacion, a gross

floor arez (exclusive of accessary parking garage space) of

more than one hundred thousand (100,000) squate feet.

(1) "Major Eapldyer.” Any corporatien, aartneeship,

indlvidual, or institutien which employs mere than five hundrce:

‘people to work within the Cley of Beston.

(8) "Mayor's OFfice of Jobs and Community Services,”
hereinafeer “0JCS", The 2gency within the Clty of Bdsten
government vesponsible far compiling coapllance inforaation ix
acecordance with the Beston Restdents Construstion Eaployment

Standards and che Yinority Busginess Encerprise/Women's Busines

En:erprisé Prograns.

(9) "inority Business Eaterprise” ("MBE") A busiress
organization in vhiceh §11 in che aggregate of the beneficizl
ownetship ls neld by one or zoTE minority persons.

(10} ‘“Womens Business Enterprise” ("WBE") A business
organization in which 5§11 in the aggregué af the peneficizl

ounership is held by one or ROTE women.
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13.
14.
1!?.
16.
17.

18.

2Q.

AN ORDINANCE

(11) “Minerity Person’ or "Yinority". Any persen wvhes is

Blaek, Hispanie, Asian, oF Yatlve Aserican, 23 these ver=s are

deflned by the United States Census dureau.

(12) "?cr::neh: Jab.'"" Any full-cize posttioﬁ, ar {ts

equivalent, thae an employer would €11l year-round and conein:
to £111 indefinlcely in a parcicular lacatlon.

(13) "Skills Bank." A job screening and referral bank

maintalned by 0JCS, which shall refer residents ta available
jabs and/ot to apprapriate ctralning prograas, lneiluding but n'
.-II 4

limited to, programs offered at the Hubert Humphrey

“ceupational Resource Cenzer.

(14) “Yoluntary Eaployment Plan.” Any plan ta prozote

hiring for jobs in Baston of Joston sesidents, alnericies,
and/ar vozen dev;lcped by a Major Esployer ar 2 group of Maj
Employers. ' ‘

(15) "Worker-Hours." . The sua total of all hours worked

a1l persons perforaing construction vork.

SECTIOGN TWO: Scoape of Jurisdletion

The Commission's jurisdlction shall ezcend to: (1) Cave

Projeers and (o) assistance in the foraujatien and aenitIrin
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AN ORDINANCE

of Veluntary Eaployment Plans.

SECTION THREE: Pawers apd Duties

Cavered Projects

{1y The Cammission shall aake dcter:ina:tﬁns 13 &
compliance by developers and contrictors with the
Boston Residents Constructien Ezployament

Standards. The Commission shall gather and receiv

'conpuancc {nfaraation from OJCS, investigate

nencompllance cemplaines, aaks compliance
Jeterainations and, where appropriate, “shall
recanmend sanctlons to the awvarding or coneracting
autheriey. The Commission may gather compliance
information at any tize ind shall =ake compliance
deterainations in phases for each Cavered Project
in 2cecrdance with Sections Five, 5ix and Seven
herein. For projects under construction upon the
passage of thils oljdln:nc:. a1l exiseing congracts
and igreesents .shall renmain in full farce and

effect and the provisions of this ordinance shall

“not ocherwise apply.
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8.
9.
10,

it.

12, .

13

14,

AN ORDINANCE

(1) The Cunaiision shall have tha authericy ta
require developers of Covered Projects te submie:
(1) devailed plans which show how the developer
intends te seee the Boscton Residenes Conscructisn
Eaployaent S:znd;rds; and (11} detailed plans
vhich show how the developer intends ta aget
MBE/WBE goals contained In or appllicable te Ciuy

CONET2CTS.

{3) In the revisw of such detalled plans, the
Commission shall consider any szirnatr;;,action
outreach ﬁragr:ns and 2££lrmative actien job
training programs of cthe particular trades
participating in the Covered FProject and
participarian, if any, of the developer or the
contracetar im -any such prograd.

(4) The Commission shall monitor MBE/WBE gaals
contained ia or appllecable to Clty contracts. the
Commission shall reeeive compllance infaraation

from OJCS and shall recommend to the awagding ot

cantracting auchority appropriate renedies for

A-17
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14,
15,
8.

17,

13.

28.

AN ORDINANCE

noncompliance.

B,

(&) The Commizsion shall menitor Davig-Baeon Ace
require=ents contained ln Cley ageney orf autharicey
contracts. 1he Commission shall recelve

compllanceinforaacion and shall forvard any

information coancerning apparent noncompliance t3

1pproprlzi= federal agencles.

Voluntary Eaployment Plans

(1) The Commission shall aest ulth a group of
representatives of Hajor Eaployers to ré;iev
voluntacy aggregate hiring goals set by said
employers.

(1) The Cammission shall receilve infarmation
concerning the suceess in neecing the veluncary
aggregate hiting goals.

The Commission shall encourage a group represent
the Majer Eaployers 1o issue an snnual publlc
report on the success of this effort and of
voluntary business prograss such as Boston sunze

Jobs Frogram, the 3oston Compact and 3gstoniorks

A-18
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AN ORDINANCE

(3} The Commissiocn shall encourage Hajer Eaplayel
te adapt Yoluneary Eapleyment Plans, which preast
s collaboration between the publlc and privace
secrory to expand esployment cpportunitias for
Boston residencs, ainorities and Yomen. The
Commission shall encoursge Major Eaployers to
ineorporate tne Bosten pesident New Hige Goals i:
their Voluntary Eaplayeenc Plans. The Commissiot
shall advise OJCS and ocher Clty agencles of the
asounts and typea of assistance id:ntif?éd by Ma
Eaployers as being necessaty ta@ achleve the goal
includad in their Veluntary Eaployment Plans. S
assistanee may inelude, hue is not timited to, |
teaining, adult lliteracy and ref:rr:l services.
The Commission may conduct surveys o asgesg tie
progress made toward hiriag goals as to Beston

residents, ainorities and women.

Generval

{1) The Commission shall have che authority ©0

ﬁrcnulgzte regulations as to =atters within the

A-19



AN ORDINANCE

Commission's purview after publle netice and hearing and upen

-
a

‘majority vote of all seabers.

:-_ {2) The Commission shall cause to be creaced, in

. conjunction with the Mayar's Qffice of Jobs and
Comaunity Services, a job training oregram. Said
job training program shall be cznducced ac the

7. ippropriace siees which amay inelude cthe Hubert

. Huaphrey Occupationil Resource Center, or its

. suceessor, or other appropriace sk{llsutfzining

10. facillcies, The purpose of said training.progrie

1, is to provide skills training to any Beston

12 Resident in order to be fully qualifled for entry

19 into existing apprenticeship programs or jobs.’

44, Subject to appropriation by the Mayar and the Cle

18, ' Counedl, any fines levied againsc the eserov fund

18, set out ln Section Eight shall be for che benefit

a7, of thls jobs training program and no acher.

i SECTION FOUR: Compesition

19, The Commission shall be composed nElsev:n (7) members, il

20 of whom shall be appointed by the Hayor. The Canmission shal

A-20



7.

2
0.
11.
12
13
14,
18,
8.
17.
18.
18,

20.

AN ORDINANCE

be representative of the interests of business, ainorities,

vomen, organized labet, 3mstsn Buildlag Trades Couneil, an

Hayor's Jobs Liaison Commiceee.

44
Members of the Commissien
shall have demonstracted commitzent to equal ezployment

opportunicy. All meabers of the Commission shall be Bostan

residents or shall =zlntain their nrineipal place of business
in Boston.

(1) Terz of Offlece

Commission members shall be 'a_ppgi.nt.ed Lo tHacyear.lerss,
and cembers shall feeve untill their suecessers are duly
appelnted. [f a vaecaney on the'Co:\nissian occurs before a te
expires, that vicaney shall be £ililed .by appointzent by the
Hayor for cthe balax;ce of the unezpired Fem.

(2) Ramsval

The Mayor may remave 1 mesber for juse cause by £iling a
written statement co thatr effect with the Cley Clerk. Rezsaor
fox-' juse cause shall Iinelude bue not be llpized o a pattera
nenattendance, lack of residency or employment in che Cley of
Boston, nemcoapllanee wvith the procedures established under

Seceion Five herein, failure to disclose conflicts of interes

A-21



n e, TR

1.
1%°
1,
14
i1 S
1%
175
6.

1%
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{neapacity due to illness, of conviction of 2 cripe. The

Hiyerp's deterainazien that Just ciuss for remsval ezfses shall
bg conclusive.

{3} Chale
The Chalrperson of the Comni{ssien shall be designated by

the Hayor 2ad shall servs in thae czpaeley £57 2 term of tve
yeLrg. '

(4) Quorus

Iz ne event shall a querum be fswer th2a four szeabars of
the Commission.

{%) Veting
Every vote of the Comamission shall require am 1ffirzcive

vats of no fewsr than four (4) zembers of the Coamizsien.
SECTION FIVE: Preoerdures

Actlons or detersinacions undar Sectien Seves, Elght oF
Nins hereln shall be takes or made {n accordanes vith the

folloving adminiscrative procedurass

(13 Hesrings and Motriem to Partieg. A parey subfect ¢

the jurisdiction and recommendatlen poves cof the

Commission shall be entitled to & hearing 1nd sheld

A-22



AN ORDINANCE

1. be given at least fourteen (14) calendar days netice of any

2 sueh hearing divectly sffecting his or her intvereses, such

3. noticé to be in writing to cthe party and sent by u{zu, postage
.. prepaid, firse class, to Ehe parey's usual place of business,
5. {2) Meehod. Declsions te reccomend sanetlondng 2 parsy
8. shall requicre 2 majoriey veoete of the Coamission.
7. The Commission shall adepr procedures, vored by 3
2, majorley of all members, to establish the tige,

2. place, and aaznner for its adembers te n:q:: and vote
10, and oy making detersinacions of conpl!.;no:: ind
11, recommendations to awardiag authorities or

e agencles. All protecctions necessary to fulfill
11, due proecess  requiresents shall be incogperaced in
1. . the aferesentioned precedures. Such procedures ia
18, any revisions to such procedures shall be subamitse
18, {n vricing te the Mayor and 0JCS within twenty-cie
17. (21) calendar days of their scheduled adoption.
18, (3) Public “eetinws. The Conmission shall be subject
19. te the require=mencs of the Massachusetts Open

20. Meectings Law, G.L. <¢.3%, 123A-C.
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AN ORDIHANCE

incapacity due to illness, or conviction of 2 crime. The

Mayer's deteraination thae jus: caugse for Temaval exises shajl

be coenclusivae,
(3} Chair

The Cha'lrperson ¢f the Coamission shall be designaced by

the Mayor and shall serve in that capacity for 2 tegm of two

yeari.

(4) Quorus _

In no event shall 2 quesus be fewer tham four aeebers of
the Commission.

(§) Varing

Every vote of the Casmission shall require an affirzacive

vote of no fewer than four (4) members of the Commission.
SECTION FIVE: Procedures

Actions or determinations undesr Sectiom Seven, Eight or
Nine hetein shall be taken or made in accordance with the

fellowing. adminiseraeive procedures:

(1) Hearings and Yetice to Parvies. A party subject &

the jurisdiction and rececanendation power of the

Commission shall be entitled to z hearing aad shal

A-24
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(4) Records.

The Canmission shall keep records of lts meetings
and shall record ne leas than the fellewing: cthe
tima and place of the nmeecing: the topicls)

dlseussed a2t the =eeting; =embers In actendance a3

the =seetng; any vetes taken: and any disclasure

aembeps of canfllcts of ineerese., The Chairperses
ot his or ﬁer designee shall :ﬁlnuin suekh %acard:
in 2 good and legible conditiea. The re.c;nrda sha!l
be available for inspection by any aember-of the
public upon reasonable nerice.

SECTION SIX. Staindards far Compliance

The Commissien shall use the Sesten Residents Comscructiz:
Esployment Standards to menitor complliance of Covered Projecs:
With this ordinance. A Covered Projece shall be deened to be
in complianee if (1) cthe sratiscical aonitoring data at the
relevant deverminagien date, as sec forch in Ssction Seven
hereof shows compllance with the Bascon Residents Congeructlis:
Eapleyaent Standards; or (2} 1if che Comiissfon deterzines t527

Best Efforcs have been made to comply with the Boston Resides
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Construczion Eapleyment Standards,

SECTIOM SEVEN: OUDetermination of Compllanee

The Commissieon shall aake determinzcions ag to.compliance
by developers and contraczars of Covered Projects with the
Zoston Resident Construction Eaployment Standards ae time
intervals a3 3jee out !N one of the following two schedules,
whichever allews for zere frequent decerainationss

(1) When the Cavered Project Ls 1§, 50, 75 and 100 percen

complere, or,

(2) Every three months fros the date of commencement of
the Cavered Project.

“"Percent cnmpie:e“ shall be measured by the percentage of
the total worker hours expected to be vorked on the project.
The Commissian shall non{t:r that percentage and shall inelude
1t in its monitoring reports.

SECTLON EIGUT: Escablishment of Esersw Fund

An escrow fund shall Ye established for each project whies
{8 a Covered Project, as defined in Section One (6)(ii)
herein., Payment into the escrow fund shall be made by the

developer whem the developer secures permanent finaneing [9T
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20,

AN ORDINAKCE

the Covered Project. The developer shall pay ince the eserow
fund an amount equal t6 one-tenth of one percent (.1%1) of the
total construction cost of the project 38 stated 1h the

building perﬁi: applicatlon for the Covered Projeet; pravided
however, that Lf elthet the developer or coavractes has been

subject to 2 determinacion of noncospliance at more than two

deeerainazion dates In zny_g;inr~Cavéred Projeer {n which the

have participated in the preeeeding iventy-four senchs, the

ameunt of the escrow fund required for the Covered Project

- shall be two-venths of one perecent (.21) of such comstruccioen

cest. The developer shall deposit these funds with an escrov

igent agreed upen by the partles pursuant to an escrow
agreement to which ﬁhe Commisslon, the awarding or cemcractis
agency and the developer are parties, who shall hold said fur
for the purpose of satisfying any acesued fines levied in
relation to a project.

The escrov agent, at the time of deposit into the escrov
acecoune, shall deduet 211 Eines whick have accrued against 2
fund to that Zate. There shall be a written escrow agreesen’

detailing the tsras under vhich the escrow funds are held.
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Sueh agreement shall pravide, at a mintmum, that any demand fo
payment from the escroW accsunt which (& made upen the eserov
agent by the swarding or cantraecting iutharity shail be made i
weiting and shall be accompanied by a written statement of the
reascn for sueh demand, lneluding any factual findings
suppecting such reason. The demand shall farther fastrucc
eserow agent that he/she ls te cake na sgeion on the demznd §
a® lease forty-eight (48) heurs after recelpt. A copy of the
demand shall Se simultapeously served upen all other- parties
the eserow agreesment.

Interest, LE any, accrued by the fund, shall remainm in an
becone a“pzrt of the eserow fund unell such tize as the fund
shall be relessed. When all necessary per3its for the use of
the building have been lssued ta the developer, including bul
not limited ts an oceupaney permit and a ginding of compliant
has been made by the Coamission, all sonies in cthe eserow Eu
'includlnz any acerued interest, shall be released and recuri
te the developer,

SECTION NINE: Sanctiansg

%

; - va C
The Cammision shall have the aucherity to rece=zend
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awarding or contracting agency that sanctions against che

developers and contraccors of Covered Projects be [aposed for

noncompliance with the Zoston Residents Construccion Eapleyment

Standazds and/or for non~compllance with seectien Three (AM(1)

af this ordinance.

The Commissien shall recoscszend the

inpesition of any or all three of che following sanecians:

(1)

(2)

Fines to 1 maxizum of chree hundred dellars
($300.00) For each violation as decerained by the
Commission when such developer of contragta? was
net in compllance, as defined In Sectign."Slx, exch
day of nen-compllance ta be considered as 2
sepatate violation, to be levied

againse :hé eserow fund as ;:stzbushed by Section
Eight herein, provided thaec fines =zay scill be
levied and will still be due iE the escrow account
la exhausted:

Preclusions from the award of aunicipal cemtraces
and coampecitions for public development rights far
a period cfl up to three (3) years, srovided thac

this sanction zay only be reccnmended at the
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campletion of the Cavered Projects of
{3) Sapections as authorized by the Jebs Ordinance ar
lncnrporated in contracts.
The recoa=mendacion of sanctians undet this seetlon shall
noet preclude and shall be in additien ts any action or sancilen

authorized By cantrice or agreement of otherwlise aucharized by
law,

SECTION TEN: Staffing

The Commissien shall have staff conslscent wich che
Comaission's purposs. ThevDLrncto'r 58 0JCS shall be the
Executive Director of the Comaission, prcvided, hovever, that
said Director shall be wholly compensated for his/her duties
Dlrectar from the budgetr 3£ 0JCS.

SECT:OY ELEVEN: Conflle=s of Interese

No member shall appear beforas the Commission or represent
any nerson, firm, cerporation oF other entity In any magter
pending before the Commission. Members shall not pagticipate
in 2 dlscussion or a decision of the Commission an 2AY fageer
in vhich they are directly or indirectly iateresced in 2

A I -
sersofzl er 31 financial sense. ARy 4isclasure of cangllct 3=
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fnterest shall be entered inte the records of che Comsission

SECTION THELYE: Severabllity

The provisions of this ordinance are severable, and if
provision shall be held Invalid or unconstitu:io'nal by a2
decision of any court of cospetent jurisdiction such invalic
shall net impsir, or otherwise affect, any other provisiens
this ordinance.,

SECTION THIRTEEN: Effective Date

This ordinance shall take effect 30 days after emacimen

In City Council July 30, 1986. Passed.
Approved by the Hayor August 12, 1986.

Actest: ‘

Ciey Clerk
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Exhibit B
to

Boston Residents Construction Employment Plan

Projected Work Force Form

BRJP

EMPLOYMENT PLAN
QUARTERLY WORK FORCE PROJECTION TABLE

PROJECT:
CONTRACTOR:
CONTACT:
QUARTER START DATE:

MONTH

TRADE:
TOTAL EMPLOYEES
RESIDENT EMPLOYEES

MINORITY EMPLOYEES
FEMALE EMPLOYEES
TRADE:

TOTAL EMPLOYEES
RESIDENT EMPLOYEES
MINORITY BEMPLOYEES

FEMALE EMPLOYEES
TRADE:

TOTAL EMPLOYEES
RESIDENT EMPLOYEES
MINORITY EMPLOYEES
FEMALE EMPLOYEES

TRADE:
“TOTAL BMPLOYEES
RESIDENT EMPLOYEES
MINORITY EMPLOYEES
T«I«MA‘?EEW’(W’IIT” """"
TRADE:
TOTAL EMPLOYEES

| FEMALE ]

EMPLOYEES

COMPANY OFFICIAL’S SIGNATURP

Revised September 29, 2005
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Exhibit C
to
Boston Residents Construction Employment Plan

Residency Verification Form

Exhibit C
BOSTON RESIDENT VERIFICATION FORM

This form must be submitted to verify the address of all Boston resident employees and to report
the change of address for any Boston resident employee while working on this project.

Check if reporting an address change. O Date moved:

ProjectName: A

Contractor Name:

_Bmployee Name: .
Race: Sex:
_Address: [
] Race Codes
City: e —— T A. Asian
- B. Black
Swte&Zp ¢ Concasim
Phone: [ H. Hispanic
0. Other (specify)
[0 Native American
[ Cape Verdean
Date Arrived on Job Site: . Trade: B
Check if Applicable: CONon-union [1Union (Local) [ONew Hire = OTransfer

1 hereby state under the pains and penalties of perjury that the foregoing information is true.
Signature of Employee: I Date:

PLEASE ATTACH A PEOTOCOPY OF ONE OF THE BELOW DOCUMENTS AS PROOF OF
RESIDENCY.

___ Driver's License (current)

_ Massachusetts Identification Card (current)

Utility Bill (Bill must be less than 6 months old)

Signature of Contractor

or Subcontractor: Date;

9 Revised September 29, 2005
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RACE AND ETHNIC STANDARDS

C) CAUCASIAN: A person having origins in any of the original peoples of Europe, North Africa, or
the Middle East.

B) BLACK: A person baving origins in any of the black racial groups of Africa.

H) HISPANIC: A person of Mexican, Puerto Rican, Cuban, Central or South American or other
Spanish/
Indian cultural origins. (This category is notto include people of Buropean or Arabic ancestry.)

A) ASIAN OR PACIFIC ISLANDERS: A person having origins in any of the original peoples of the

Far Rast, Southeastern Asia, the Indian Subcontinent, or the Pacific Islands. This area includes
China,

Japan, Korea, the Philippine Islands, Samoa, India, Pakistan, Bangladesh, Sri Lanka, Nepal,
Sikhism,

and Shulan.

0) NATIVE AMERICAN OR ALASIKAN NATIVE: A person having origins in any of the original
peoples of North America, and who maintain culivral identification through tribal affiliation or
community recognition,

0) CAPE VERDEAN: A person having origins in any of the original peoples of the Cape Verde
Islands.

NOTE: Ethnic classifications are based on section one, (11) of the 1986 Ordinance establishing the
Boston Residents Jobs Policy as defined by the U.S. Burean of the Census and

promulgated
by the Federal Office of Management and Budget.
AREAS THAT COMPRISE THE CITY OF BOSTON
P
4 . \)
. .
\\?mrle@‘f’l’%y{ ,/r g
. e tliasl Bosioh
Allston e [( R NV Brighton
Charlestown T ) Ddatown fru, o Chinatown
Dorchester Alston - B;mﬂum:rfw oo / K N East Boston
Fenway/Kenmore / Fenwa ((ufﬁ“h e g N Hyde Park
. . o S Sauth Hnsmg(ﬂ\
Jamaica Plain / e Mattapan
Mission Hill/Longwood / Roxbury f(\\ North End
Readville Japfaica Plaz“r‘\ e Roslindale
Roxbury . / o [ 9" South Boston
South End TN ety West Roxbury
Seet Rny\bur;(’ Roslindale ™, ,}
N Nf{-{(\\‘((ﬂfi“a']i!v )
&\ (I < \,\ o i '\)!
N > N Revised September 29, 2005

\ Hydo Parﬂ
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BRJP OFFICE - TRADECODE DESCRIPTION

ASBESTOS WORKER MASON

ASPHALT RAKER MASON TENDER
BLASTER METAL REFINISHER
BRICKLAYER MILLWRIGHT
CARPENTER OILER

CARPET LAYERS PAINTER

CEMENT FINISHER PILEDRIVER
CEMENT LABORER PIPEFITTER
CURBSETTER/PAVER PIPELAYER
DRILLER PITCHWORKER
ELECTRICIAN PLASTERER
ELEVATOR CONSTR. HELPER  PLUMBER
ELEVATOR CONSTRUCTOR PUMPMAN
EQUIPMENT OPERATOR ROOFER

FLOOR COVERER SANDBLASTER
GLAZIER SHEETMETAL WORKER
GROUNDMAN SPLICER

HVAC SPRINKLER FITTER
INSTALLER/APT WIRER TAPER

INSULATOR TERRAZZO WORKER
IRON WORKER TREE SURGEON
LABORER WATERPROOFER
LINEMAN WELDER

MARBLE TILE WORKER WRECKER

If the trade utilized by your company Is not listed above, please contact
the BRJP Construction Monitor for your project.

11 Revised September 29, 2005
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t
Boston Residents Construction Employment Plan

Exhibit D
Form of Weekly Utilization Report
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Exhibit E
to
Boston Residents Construction Employment Plan

Form of Notice of Boston Residents Construction Employment Standards

APPLICANT DISPOSITION FORM

DATE: J PROJECT NAME: CONTRACTOR:
APPLICANT MIN ___ RES _FEM
NAME:
(Please check all that apply)
ADDRESS: TEL. NO.:
POSITION APPLIED FOR: 0 NON-UNION [l UNION:(PLEASE SPECIFY)

LIST ALL TRADES EXPERIENCED IN:

RECRUITMENT SOURCE (PLEASE SPECIFY):

RESULTS:
HIRED

__NOTHIRED REASON:

_ REFERRED TO TUNION: RESULT:

_ REFERRED TO SUBCONTRACTOR HIRED NOT HIRED

REASON NOT HIRED:

ALL REFERRALS REQUIRE A FOLLOW-UP PHONE CALL EITHER TO THE LOCAL
UNION, THE BOSTON RESIDENTS JOBS POLICY OFFICE AND/OR SUBCONTRACTOR TO
WHOM THE REFERRAL WAS MADE TO:

CONTACT PERSON:
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Exhibit E
WORK FORCE REQUEST DOCUMENTATION

PROJECT: _

Submuit this form when requests for new employees are made.

FROM:

DATE DATE
REQUESTED: REQUIRED:

LOCAL #:

REQUEST MADE TO:

NAME:

I. REQUEST (S) MADE TO UNION:

TRADE:

TOTAL RESIDENT MINORITY FEMALE

TRADE:

TOTAL RESIDENT MINORITY FEMALE

REQUEST MADE BY:

NAME:

II. ACTUAL EMPLOYEE (S) SENT BY UNION:

TRADE:
TOTAL RESIDENT MINORITY FEMALE
TRADE:
TOTAL RESIDENT MINORITY FEMALE

Please note this form should be used for all telephone calls made to your local union representative, when
requesting workers. Please have your union follow-up in writing with your request and submit it to the
general contractor. Workforce Request Documentation Fornis without a follow-up letter will not be
considered as a "Best Faijth Effort".

12 Revised September 29, 2005

E-2



EXHIBIT I-3

BOSTON RESIDENTS EMPLOYMENT AGREEMENT

Suffolk Downs Resort Casino Project
525 William F. McClellan Highway, East Boston, Massachusetts

This Boston Residents Employment Agreement (“Agreement”) is made as of the ___day
of , 2013, by and between the Office of Jobs and Community Services (“JCS”), a

division of the Economic Development Industrial Corporation (“EDIC”) and

[ ],a [ 1,

having an address c¢/o Suffolk Sterling Racecourse, LLC, 525 William F. McClellan Highway,
East Boston, Massachusetts 02128 (the “Developer™).

The Developer is the developer of a project known as the Suffolk Downs Resort Casino
Project (the “Development™”). The Developer is a party to a Cooperation Agreement, a
Development Impact Project Plan Agreement, a Boston Residents Construction Employment
Plan Agreement, and a Transportation Access Plan Agreement (collectively, the “Development
Agreements”). The Development has been reviewed by the Boston Redevelopment Authority
(the “BRA”) in accordance with Article 80B of the Boston Zoning Code and an Adequacy
Determination under said Article 80 has been issued. [TO BE ADDED TO EXTENT
DEVELOPMENT APPROVED AS A 121A PROJECT; The Development has also been
the subject of an approval by the BRA as a project approved under Chapter 121A of the
General Laws of the Commonwealth of Massachusetts and Chapter 652 of the Acts of 1960,
each as amended (“Chapter 121A”).] The Development will be operated by Caesars
Massachusetts Management Company, LLC, or its affiliates, who will manage and/or operate the

Development (“Operator™).
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Pursuant to the Host Community Agreement dated as of ,2013 by and
between the City of Boston, a municipal corporation, and the Developer (the “HCA”), the
Developer has agreed to formulate and submit to JCS a voluntary employment opportunity plan,
the purpose of which is to detail the Developer’s good faith efforts on its own behalf and its good
faith efforts to encourage Operator to fill with, or make available to, Boston residents with
certain employment opportunities created in four thousand (4,000) permanent jobs to be created
at the Development. Working in cooperation with JCS and the Boston Employment Commission
(“BEC”), the Developer, by agreeing to the provisions set forth herein and by signing this
Agreement, has formulated such a plan, and has agreed to encourage Operator and other
occupants of the Project to pursue the plan at the Development.

The Employment Opportunity Plan (the “Plan”) set forth in this Agreement focuses upon
steps which the Developer can take on its own behalf and its good faith efforts to encourage
Operator to hire Boston residents for new job openings. The following paragraphs set forth the
Plan:

I. Undertakings by Developer

A. With respect to all jobs created at the Development, the Developer will encourage
Operator, other occupants of the Development, and the successor or assign of such Development,
to notify at least one of Boston’s One-Stop Career Centers when such Development is being filled

with jobs prior to announcing or advertising the availability of any employment position.

B. With respect to all jobs created at the Development, the Developer will, or will
encourage Operator, other occupants of the Development and successor or assign of Operator or
any such other occupants of the Development, to utilize at least one of Boston’s One-Stop Career

Center as one of its recruiting methods for available employment opportunities.
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C. The Developer shall provide to Operator, and any other occupants of the
Development, the information regarding resources available through one of Boston’s One-Stop
Career Center, the City of Boston Neighborhood Jobs Trust and JCS, which information is

attached to this Agreement as Exhibit A.

D. The Developer shall impose a local hiring program for permanent jobs at the

Development that will include the following components:

1. Host and maintain a central job bank website (in English and Spanish) as a

micro-site within the larger Development website.

2. The Developer will provide City residents with advance notice of hiring
activities by publishing announcements in local newspapers approximately four

(4) to eight (8) consecutive weeks prior to initial hirings.

3. Residents of Boston (together with residents of host and surrounding
communities (as defined in the Act)) will be given first priority to apply for jobs
during a specified “advance period,” such advance period to be established jointly

by the Developer and the Gaming Accountability Office of the City of Boston.

4. Written flyers in English and Spanish will be distributed to local
community-based organizations in East Boston to inform people about local
advance period hiring and the Developer shall use best efforts to otherwise notify
residents in the low income neighborhoods in East Boston proximate to the

Development of potential job opportunities.
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E. The Developer will donate a minimum of twenty-five (25) computers to be placed
in strategic areas in East Boston neighborhoods (e.g. local libraries or community centers) as
well as install and maintain a minimum of two (2) computers on-site to ensure that residents

without computers can research and apply online for jobs at the Development.

F. During the Term of this Agreement, the Developer will hold job fairs at the

Development to make City residents aware of job opportunities available at the Development.

G. The Developer will utilize best efforts to use the existing labor force in the
Commonwealth, and in particular the existing labor force in the City, when hiring for new jobs,

as required by M.G.L. c. 23K, Section 18(17).

H. The Developer will make best efforts to ensure that fifty percent (50%) of
permanent employees at the Development are City residents, of which a substantial percentage

should be from the East Boston community, all as more particularly set forth in the HCA.

L. In furtherance of specific goals for the utilization of minorities, women and
veterans permanent jobs, the Developer shall send to each labor union or representative of
workers with which the Developer has a collective bargaining agreement or other contract or
understanding, a notice advising the labor union or workers’ representative of the Developer

commitments.

J. During the term of this Agreement, the Developer shall use best efforts to work
with the City’s Public Schools Department to establish school-to-work programs for hospitality

jobs at the City’s vocational or public high schools.
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K. During the term of this Agreement, the Developer shall support the efforts of, and
actively engage with, the Commission and community colleges to develop the Massachusetts
Community College Workforce Training Institute and Massachusetts Casino Careers Training

Institute at community colleges in the Commonwealth.

L. During the term of this Agreement, upon request by the Gaming Accountability
Office, the Developer shall provide the Gaming Accountability Office with information
regarding its contracts with organized labor, including hospitality services, the number of
employees employed at the gaming establishment, including detailed information on the pay rate
and benefits for employees and contractors, and the Developer’s plans to ensure labor harmony
during all phases of the construction, reconstruction, renovation, development and operation of

the gaming establishment.

M. After the Early Opening Operations Commencement Date (as defined in the
HCA) through the remainder of the term of this Agreement, the Developer shall establish a
program or partnership to provide off-site child day-care in accordance with Section 18(9) of the

Act.

N. The Developer shall implement a training and development program for

permanent jobs at the Project that will include the following components:

1. Provide opportunities for team members to pursue personal and professional growth, to
enjoy satisfying careers, to participate in training and development programs and to
celebrate success including rewards and recognition for superior performance against

measurable goals.
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Provide new employees with learning programs such as the “Empire Series.” The
Empire Series is Operator’s best-in-class and award winning learning program for all new
employees. This program offers a lively and engaging environment that uses cutting-
edge technology. In addition to such learning program, the Developer shall provide

specialized training courses customized to meet employee learning needs.

If a position requires serving alcoholic beverages, authorizing complimentary alcoholic
beverages, or managing a food and beverage operation, that employee must obtain an
alcohol awareness certification card. All table games employees, valet attendants, limo

drivers and security team members must also possess this certification.

Provide an educational assistance program that reimburses employees ninety percent
(90%) of tuition costs up to a maximum of $3,000 per year for pre-approved
undergraduate classes or up to a maximum of $4,000 per year for pre-approved graduate

study at an accredited college or university.

Provide regulatory and compliance training such as Skillsoft, which is Operator’s online
learning platform used to deliver all regulatory and compliance training in addition to

numerous professional development courses.

Implement the Caesars Code of Commitment, which includes a commitment to all
employees to treat them with respect and provide satisfying career opportunities to invest
in employees by providing excellent pay and valuable benefits, including health
insurance and a retirement plan, and to share financial success through bonuses for
frontline employees, to encourage professional and personal growth through tuition

reimbursement, on-the-job training, carcer development, and promotion from within, to
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actively seek and respond to employee opinions on all aspects of their jobs, from the
quality of their supervisors to the quality of the casinos, and to value employees from
every possible background, and who approach issues and problems from different

perspectives.

0. Consistent with the corporate policy of the Developer to provide equal
opportunity for all applicants and employees, the Developer will not discriminate on the basis of
race, color, religion, sex, national origin, age, disability, sexual orientation, gender identity or
expression, or veteran status. This policy applies to all areas of employment including
recruitment, hiring, training, promotion, compensation, benefits, transfers and social and
recreational programs. The Developer will provide Developer’s workforce development plan,
which pursuant to M.G.L. c. 23K, Section 18, will provide equal employment opportunities to all

employees, including persons with disabilities.

P. In addition, as in part as it is fulfillment of a condition of the HCA, [to the extent
that 121A approvals are obtained] in consideration of its obtaining stabilization of existing
tax payments through the execution of a contract pursuant to Section 6A of Chapter 121A
which benefits both Operator and the Developer, and being a party of the Development
Agreements noted above, the Developer or Operator, as the case may be, will meet with the
Director of JCS, or her designee, to review resources and information regarding the Plan; such
meeting shall be scheduled any time after the execution of this Plan and in any event, prior to the

issuance of any certificate of occupancy for the Development.

II. Continuing Joint Efforts
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Recognizing that this Plan is entered into voluntarily by the Developer and JCS, as a
commitment to the economic health of the City and its residents, in particular the residents of
East Boston, the execution of this Agreement subscribing to the foregoing Plan by the Developer
is hereby recognized by the JCS to satisfy each and every obligation of the Developer under the
HCA, the Development Agreements, [the 121A approvals], and under Article 80 to formulate
such a Plan. The foregoing Plan is hereby approved by JCS. The Developer hereby agrees to
fulfill all of the undertakings and responsibilities imposed upon a Developer by the Plan from the

date hereof and including , [a date which is fifteen (15) years after the

effective date]. This Agreement shall be binding upon, and inure to the benefit of, the successor

owner of the Development.
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EXECUTED the date first above written.

[DEVELOPER]

By:

By:

Name:
Title:

[OPERATOR]

OFFICE OF JOBS AND COMMUNITY
SERVICES, a Division of EDIC

By:

Name:
Title: Director
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EXHIBIT A

TO BOSTON RESIDENTS EMPLOYMENT AGREEMENT

Legal Description



EXHIBIT B
TO BOSTON RESIDENTS EMPLOYMENT AGREEMENT

One Stop Career Center Services
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EXHIBIT J

DRAFT Construction Management Plan

This draft Construction Management Plan (CMP) addresses construction sequencing,
staging plans, material deliveries, and specific mitigation measures intended to avoid
and minimize impacts from the Project. As Project design progresses, protection
measures will be added and modified as appropriate. A CMP will be submitted to the
Boston Transportation Department for approval prior to commencement of construction,
and the Developer’s general contractor will be bound by the operational parameters
described herein.

For on-site construction, the Developer and construction team will coordinate
CMPs with the cities of Boston and Revere and applicable state agencies and authorities,
as appropriate.

1. Construction Methodology

This section describes the construction schedule and the methods that will be used for
staging, site access, public safety, and erosion and sediment control.

1.1 Construction Activity Schedule

Project construction is expected to take up to 60 months. Weekend, extended hours and
2"/3™ ghift activities will require an off-hours permit jointly issued by the Inspectional
Services Department and Boston Transportation Department (BTD), and will be
performed in a manner that will minimize impacts as may be necessary to meet
permitting restrictions. The general contractor will also need to perform some activities,
such as materials unloading, during off hours; deliveries of large construction equipment
(e.g., cranes, excavation equipment) will be scheduled to avoid and/or minimize impacts
to vehicular, pedestrian traffic and noise generated from the site.

Within the site, activities such as excavation, pile driving, and steel erection will also be
prohibited during these hours. Every two weeks, the contractor will publish an updated
schedule of upcoming work and will disseminate the schedule to affected parties in local
neighborhoods. In addition, the general contractor will publish monthly schedule updates
describing progress as well as projected activity for the next month. This information
will be available on a Project website which will allow neighbors real-time access to the
most up-to-date construction information.
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1.2 Construction Staging and Truck Deliveries

The proposed staging plan is designed to isolate construction activities while providing
safe access for pedestrians and automobiles during normal daily activities as well as
emergencies. All adjacent streets will remain open to the public during construction.

Construction storage and staging will remain within the fenced construction fence
enclosure. This boundary will be enclosed with a six-foot-high chain link fence with
privacy screening. Plans illustrating construction phasing and staging on the Project site
will be provided to and subject to review and approval by BTD prior to the
commencement of any Work on the Property.

All construction delivery trucks will enter the site from Route 1A at Tomasello Drive,
and will not be allowed to park or idle on neighborhood streets. Major deliveries such as
steel or large pieces of mechanical equipment will be staged on-site. Specific language
regarding staging locations and the prohibition of staging materials in neighborhood
streets will be called out in all subcontracts. While it is not anticipated that any off-site
staging or marshalling areas will be used, the locations of any and all staging and
marshalling areas will be forwarded to the BTD and the City of Revere for review and
approval. Truck wheel wash stations will be located and used at all site exits to ensure
that soil materials are not tracked onto roadways from the site. During all site work
activities, construction laborers will maintain adjacent streets and sidewalks to prevent
accumulation of dirt and dust. Mechanical sweeping, and at the City’s sole discretion,
vacuum sweeping, will be used continuously during the excavation, foundation, and site
work phases of the project to maintain adjacent roadways.

1.3  Perimeter Protection and Public Safety

Proper signage will direct pedestrians, vehicles and bicyclists safely around the site and
construction activities.

The general contractor will work to minimize impacts to both pedestrian, bicycle and
vehicular flow. Specific configurations of staging and pedestrian access around the site
will vary depending on the phase of work being performed (see attached construction
phasing plans). These configurations will ensure safe egress to and from the existing
racetrack facilities during operation. As pedestrian, bicycle and vehicular access changes
with the progression of construction, all changes will be submitted to BTD and the City
of Revere for their review and approval prior to implementation. Fire department access
as well as access to the fire hose connection will be continuously maintained at all times
as shown in the attached construction phasing plans.



In general, secured fencing will isolate construction areas from pedestrian traffic within
the site. Police details will be provided as needed to facilitate traffic flow both on and off
the project site. In addition, sidewalk areas and walkways near construction activities
will be protected, well marked, and lighted to ensure pedestrian safety. The general
contractor will provide sufficient temporary site lighting to ensure the safety of all
pedestrians accessing the site until permanent street lighting is installed. Construction
safety procedures will be designed to meet all OSHA safety standards for specific site
construction activities.

All subcontractors will be required to wear appropriate personal protective equipment,
and each subcontractor will implement and manage its own Safety and Health Program
for the project. These programs will be reviewed by the general contractor’s field staff
and safety department, which will also monitor compliance. This program will ensure
that subcontractors’ employees, subcontractors, and suppliers, regardless of tier, know
and understand the complete safety and health requirements of the project.

Snow removal and ice treatment will occur in a timely manner and will be provided on
the surrounding City sidewalks. Trash removal and debris cleanup will be performed on
a continuous basis throughout the entire construction process. Construction-period way
finding and directional signage will be provided and updated as necessary during
construction.

14 Erosion Control, Dewatering and Mitigation

The Developer will prepare a Stormwater Pollution Prevention Plan (SWPPP) and submit
a Notice of Intent to the U.S. EPA for coverage under EPA’s NPDES Construction
General Permit (CGP). The SWPPP will detail methods for preventing soil erosion and
pollution of downstream receiving waters due to stormwater runoff from construction
zones, and will be a “living” document to be revised as construction phasing dictates.

The SWPPP will include both structural and non-structural BMPs to be used during
construction, and will require site inspections in accordance with the CGP during all
periods when ground surfaces remain un-stabilized. Locations for materials stockpiles,
construction staging, construction trailers, and equipment storage will be identified.

Construction-period erosion and sediment controls will include the non-structural and
structural BMPs described below. These controls will be designed, installed, and
maintained in accordance with the SWPPP as well as the following documents:

"Storm Water Management for Construction Activities, Developing Pollution
Prevention Plans and Best Management Practices" (EPA 832-R92-005, Sept.
1992);
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"Storm Water Management for Construction Activities, Developing Pollution
Prevention Plans and Best Management Practices — Summary Guidance" (EPA
833-R92-001, Oct. 1992);

Massachusetts Stormwater Management Policy Handbook (Volume I) and
Technical Handbook (Volume II) issued by the Massachusetts Department of
Environmental Protection, March 1997; and

Massachusetts Erosion and Sediment Control Guidelines for Urban and Suburban
Areas, A Guide for Planners, Designers and Municipal Officials, March 1997.

Stormwater management for the post-construction, operational phase of the Resort is
described in Section 9.3.2.

Non-Structural Controls

One of the most important methods of preventing soil erosion and sedimentation
associated with stormwater runoff is to minimize the amount and duration of non-
stabilized surfaces. Maintaining an efficient construction sequence that minimizes the
size of disturbed areas reduces the exposure of non-stabilized surfaces to the erosive
effects of stormwater. As with the SWPPP, the CMP will require contractors to minimize
areas of disturbance. The thoughtful siting of storage and stockpile areas away from
downstream receptors will also help prevent sedimentation from stormwater runoff.

On-site storage of hazardous materials or toxic chemicals will be limited to what is
absolutely necessary. Where necessary, these materials will be stored off the ground and
in enclosed or covered structures to prevent contact with stormwater runoff.

Daily street sweeping (or more frequent street sweeping as needed) of construction areas
and surrounding streets and sidewalks will be required throughout construction to control
fugitive dust emissions and to remove sediments tracked off site where they could
otherwise by washed into surface waters, wetland resource areas, or the municipal
stormwater management system, on a schedule approved by BTD. Permanent
stabilization of exposed surfaces will be required within seven days of the completion of
work in any given area. In instances when it may not possible to permanently stabilize
exposed soils within seven days of work completion, or when soils will be exposed for 14
days or longer without work occurring, temporary stabilization of surfaces will be
required. This temporary stabilization will be achieved by seeding with quickly-
germinating grasses or the use of erosion control blankets.

Structural Practices

In addition to the non-structural controls discussed above, many construction-period
structural BMPs will be required to prevent pollution from stormwater runoff.
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Appropriate perimeter controls such as silt socks, straw wattles, and compost berms will
be installed to filter and slow stormwater runoff as it leaves the construction site. To
prevent the import of invasive species and weed seeds, hay bales will not be used for
erosion and sedimentation control in the Project. In accordance with the SWPPP, these
perimeter controls will be inspected every seven days. Sediment build-up behind
perimeter controls will be removed when it reaches one-half the height of the controls,
and controls will be repaired or replaced as needed.

To prevent the tracking of sediments beyond the construction site, stabilized construction
exits of crushed stone will be installed. All construction traffic will be directed over
these exits when leaving the site to remove soils from vehicle tires. Construction exits
will be inspected weekly in accordance with the SWPPP, and will be repaired or replaced
as necessary when sediment builds up on the surface or crushed stone is displaced.
Appropriately-sized concrete truck wash-out basins will be installed in locations to
prevent contact with stormwater runoff. These basins will be cleaned as needed, and
concrete materials will be disposed of in accordance with applicable local, state, and
federal regulations.

New and existing inlets to stormwater management systems will be protected against
sediment inflow. Catch basins will be fitted with filter inserts or will be surrounding by
silt socks or other materials to filter incoming stormwater. The stormwater management
systems will be constructed starting at the downstream end, and no flows will be directed
to permanent stormwater BMPs prior to their completion and upstream surface
stabilization.

Where larger site disturbances are necessary to accommodate particular construction
activities, various measures will be implemented to prevent sediment-laden runoff from
leaving the Project site. Where long, exposed slopes are required, temporary check dams
will be constructed to reduce runoff velocities and promote less erosive sheet flow.
These check dams may be earthen berms, straw wattles, compost berms, or other
appropriate systems of slowing runoff velocities and promoting sediment removal.
Temporary sediment basins will be constructed where necessary to allow sediments to
drop out of suspension prior to discharge and promote construction-period infiltration to
groundwater. Disturbed surfaces will be temporarily graded towards these basins, or
temporary diversion swales will be built to direct flows to these basins. Basin outlets will
be constructed to promote low-velocity sheet flow and will be directed towards existing
vegetated areas for further treatment.
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2. Construction Air Quality

Construction operations at the site, including earthwork, will generate dust. All
demolition and construction work will be performed in accordance with applicable
sections of the MassDEP Air Pollution Control Regulations at 310 CMR 7.02 and 310
CMR 7.09. Specific air quality mitigation measures will be as follows:

Use of appropriately designed construction entrances and wheel wash facilities at
all construction exists by all vehicles that would otherwise track mud or dirt onto
public roadways to prevent off-site migration of soils;

Mechanical strect sweeping, and at the City’s sole discretion, vacuum sweeping,
of construction areas and surrounding streets and sidewalks;

Encapsulation of demolition sites as necessary where hazardous materials such as
asbestos or lead paint are identified;

Removal of demolition and construction waste in covered or enclosed trailers;
Wetting of exposed soils and stockpiles to prevent dust generation;
Minimizing stockpiling of materials on site;

Turning off construction equipment when not in use, complying with all idling
limitations in applicable law and regulations and minimizing idling times;

Minimizing the storage of demolition and construction wastes on site; and
Minimizing the duration that soils are left exposed.

Many of these measures are intended to minimize potential impacts associated with
construction activities that may generate fugitive dust, which will result in localized
increases in airborne particulate levels. Fugitive dust emissions from construction
activities will depend on such factors as the properties of the emitting surfaces (e.g.,
moisture content and volume of spoils), meteorological variables, and construction
practices employed.

Although fugitive dust may be generated during demolition and construction activities,
the distance to off-site receptors makes it unlikely that the migration of dust will cause
off-site impacts. Nonetheless, the contractor will implement dust control measures
during active demolition and construction that will primarily consist of using wetting
agents regularly to control and suppress dust that may come from the structure being
demolished or the construction materials. The contractor will comply with the National
Emission Standards for Hazardous Pollutants (NESHAP) throughout renovation,
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demolition, and construction activities. The proposed redevelopment also includes on-
site processing and reuse of brick and concrete, which will involve use of an on-site
crusher. Appropriate notifications 30 days prior to any crushing will be performed,
including notifying local officials and MassDEP in accordance with 310 CMR
16.05(3)(e)6. At no time shall fugitive dust be allowed to migrate beyond the immediate
work zone. Dust mitigation during processing will include the use of water sprayers.

Site preparations involving construction haul roads, soil stockpiles, and vehicles exiting
the Project site have the greatest potential to create fugitive dust. Soil excavation does
not typically generate dust, however, due to the natural moisture content of subsurface
soils. As necessary, haul roads will be routinely misted to suppress dust generation. Soil
stockpiles can either be covered or vegetated, depending on how long the stockpile will
remain. Dust from construction traffic exiting the Project site onto public roads will be
controlled with the use of wheel wash stations and vehicle tracking pads, which remove
soil from the tires of construction vehicles. Paved construction entrances will also be
routinely swept by street sweepers to remove accumulated soils. At no time will visible
soils be permitted on public streets that could result in fugitive dust issues.

In addition, the Developer acknowledges the importance of emission controls and will
require contractors to comply with MassDEP’s Diesel Retrofit Program and the use of
ultra low sulfur diesel in off-road engines. The Diesel Retrofit Program, formerly called
the Clear Air Construction Initiative of the Clean Construction Equipment Initiative,
originated as an air quality mitigation measure for the Central Artery/Tunnel Project.
The program was designed to encourage users of diesel construction equipment to install
exhaust emission controls such as oxidation catalysts or particulate filters on their diesel
engines.

Construction vehicles will be required to comply with all applicable laws and regulations
regarding engine idling, and shall minimize any such idling. The approved construction
contractor(s) will be required to use equipment fitted with diesel oxidation catalysts
(DOC) or diesel particulate filters (DPF) to reduce emissions. DOCs can reduce fine PM
by 25 percent, toxic carbon monoxide by 60 percent and smog-forming volatile organic
compounds by 60 percent. DPFs can reduce fine PM by 85 percent or more, as well as
smaller reductions in carbon monoxide and VOCs.

A construction air quality dust and emissions mitigation plan will be developed before
construction begins and enforceable measures will be executed in the construction
contracts.

Indoor air quality will be evaluated and tested by the Project environmental consultant, as
appropriate, in buildings that are to remain or be renovated. The need for protective
measures such as vapor barriers will be determined during final design. The potential for
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methane migration (from organic deposits) will be assessed by the Project environmental
consultant during final design.

3. Construction Period Noise

Predicted sound levels from construction within the proposed Project site are not
anticipated to cause a significant noise impact and are expected to meet the relevant City
of Boston daytime construction noise criteria at all noise-sensitive locations.

Construction will require the use of equipment that will be heard off-site, but background
ambient noise conditions in the area, including urban activities and traffic, will lessen the
impacts from construction noise. In addition, the Developer is committed to mitigate
noise impacts related to the construction activities. A noise analysis performed for the
Project to quantify the expected noise level associated with different construction
activities and has been provided to BTD and the City of Revere.

The proposed construction process has been designed around site constraints, and the
exact pieces of equipment will be finalized after subcontractor selection is complete.

Every reasonable effort will be made to minimize the noise impact of construction
activities. Mitigation measures will be as follows:

Scheduling work during daytime hours. If extended hours, weekend or 2°9/3™

shift work is proposed, it will be coordinated with BTD and the City of Revere.
During any such extended hours, weekend or 2"/3™ shift work, all back up alarms
on vehicles shall be disengaged and manual traffic controls will be used.

Using appropriate mufflers on all equipment and providing ongoing maintenance
of intake and exhaust mufflers.

Maintaining muffler enclosures on continuously operating equipment, such as air
compressors and welding generators.

Replacing specific construction operations by less noisy ones where feasible and
practical.

Selecting the quietest practicable equipment (e.g., electric instead of diesel-
powered equipment).

Selecting equipment operations to keep average noise levels low, to synchronize
the noisiest activities with times of highest ambient noise levels, and to maintain
relatively uniform noise levels.

Turning off idle equipment.
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Securing any decking on roadways so that there is no rattling when traffic passes
over.

Using vehicles and equipment with either ambient-sensitive or manually
adjustable back-up alarms.

The proper sizing of impact equipment such as hoe rams, pile drivers and
jackhammers and powering only to the degree needed to perform the work.

The installation of noise suppression enclosures on hoe rams.

The placement of stationary noise producing equipment such as pumps and
generators as far away as possible from residential and sensitive receptor
locations.

Keeping engine housing panels on all equipment closed; and when not in use,
shutting off equipment.

4. Construction Schedule

The Project will be constructed in one continuous phase. Staging plans will be provided
to BTD for review and approval prior to the commencement of any Work on the
Property. The precise details of such staging will be set forth in the final CMP as
approved for the Project but in all events shall require that all construction staging will be
sequenced such that all construction staging and construction worker parking will be
provided on the Property.

5. Construction Traffic Impacts

The number of workers required during construction will vary by period of construction
and level of activity. Because the workforce will arrive prior to peak traffic periods,
these trips are not expected to impact traffic conditions. In addition, the general
contractor will encourage jobsite personnel to utilize public transportation such as by
providing personnel with subsidized MBTA passes or shuttle services. Personal vehicles
will be allowed to park within designated areas at the Project construction site at no cost,
and no construction or personal vehicle parking will be allowed in adjacent
neighborhoods. The general contractor shall develop a parking plan for BTD’s review
and approval, which shall include the general contractor’s plans and protocols for
enforcing the prohibition on construction personnel parking personal vehicles on streets
in the adjacent neighborhood. Terms and conditions to maximize protection of the
neighborhoods related to workforce parking will be written into each subcontract and
reviewed with each worker during a mandatory orientation. Terms and conditions
encouraging public transportation use will be included in each subcontract.
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Truck traffic will vary throughout the construction period, depending on the activities
being performed. It is expected that truck traffic will average 15-20 trucks daily spread
evenly throughout the day.

Specific truck routes will be identified and described to BTD and the City of Revere, and
will be clearly delineated on site logistics drawings, for BTD and the City of Revere’s
review and approval. Construction contracts will include clauses restricting truck travel
to BTD- and Revere-approved routes. Unless a specific exception is approved by BTD
and the City of Revere, the Developer shall require all construction vehicles to access the
Project site from Route 1A at Tomasello Drive. Wheel wash stations and anti-tracking
stone pads, which will be at least 50 feet long and consist of a four-inch-thick layer of
crushed stone placed over a non-woven filter fabric, will be placed at each access point to
the work area. Wheel wash stations will remain in place until the completion of
construction and anti-tracking stone pads will remain in place until the work area is paved
or otherwise stabilized.

Off-site traffic improvements will require close coordination with the cities of Boston and
Revere as well as certain state agencies. The general contractor will develop a
construction-period traffic management plan for review and approval by the cities and
state. Signage, traffic cones, drums, and other traffic control measures will be employed
during construction to provide positive guidance for traffic near the work zone.

6. Dewatering and Groundwater

Should dewatering become necessary during demolition, installation of utilities, or
construction of building foundations, appropriate BMPs will be implemented to prevent
pollution of downstream receptors. Temporary construction dewatering will likely be
required locally for various excavations, and intermittent pumping will be used as needed
to allow for construction in-the-dry. Effluent generated during temporary construction
dewatering will be infiltrated into the ground where possible. Groundwater testing will
be conducted during dewatering operations as appropriate to determine the type and
degree of contamination present and to evaluate and implement appropriate measures to
manage groundwater associated with Project excavation and construction, including use
of a fractionation tank(s) and adherence to the requirements of temporary construction
dewatering permits, as appropriate.

7. Material Handling

The Project includes the demolition of existing buildings, paved driveways, parking lots,
sidewalks, and various utilities that will generate large volumes of waste products. Based
on available information, a portion of the demolition waste includes hazardous materials
such as asbestos, minor amounts of materials containing low levels of polychlorinated
biphenyls (PCBs), and lead paint. In addition, due to the scale of the Project, a large
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amount of general construction waste is also expected. The sections below detail how
hazardous and non-hazardous solid wastes will be handled during demolition and
construction. The Developer is targeting a 75% reduction in construction debris.

7.1 Solid Waste and Recycling

Proposed construction, demolition, and remediation activities will generate solid waste,
including certain regulated building waste streams (e.g., asbestos-containing materials,
PCBs, and oil/hazardous materials). The general contractor will take an active role in the
processing and recycling of construction waste. The disposal contract will include
specific requirements to ensure that procedures allow for the necessary segregation,
reprocessing, reuse, and recycling of materials. For those materials that cannot be
recycled, solid waste will be transported in covered trucks to an approved solid waste
facility per MassDEP Regulations for Solid Waste Facilities, 310 CMR 16.00. Brick,
concrete, gypsum wallboard, wood and metal will be segregated from other construction
debris for recycling, with the other debris to be disposed of as non-banned construction
waste in accordance with waste facility management regulations at 310 CMR 19.017.

Demolition of the administration building, electrical building, and portions of the existing
grandstand and link buildings will generate asphalt, brick and concrete (ABC) debris.
ABC that is not coated, impregnated, or otherwise treated will be crushed and reused on
site without MassDEP pre-approval, provided that MassDEP and the municipalities are
notified in advance. However, for ABC that is painted, coated, impregnated, or otherwise
treated, the contractor will submit a Beneficial Use Determination (BUD) Application to
MassDEP for approval before those materials are crushed and reused on site. The
application will be supported by documentation demonstrating that the material will be
beneficially used on site and that use of the material will not result in a significant risk to
health or the environment and will not increase the overall level of contamination at the
site.

7.2 Hazardous Waste

Releases of o0il or hazardous material to the environment are managed under the MCP
(M.G.L. Chapter 21E and 310 CMR 40.0000) under the supervision of an LSP. The
Project includes demolition and reconstruction as part of site redevelopment. [Customary
background information regarding Project environmental matters to be addressed in
final CMP].

An LSP has been engaged by Developer to provide environmental consulting services
during Project design and construction. If contamination is identified in pre-construction
sampling or during construction, an LSP will provide services consistent with the MCP as
required for regulatory compliance and close-out. The Project environmental consultant
will ensure that the Project conforms to MCP regulatory requirements for construction of
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buildings in contaminated areas, and that all required submittals will be provided to
MassDEP.

The presence of PCBs in the caulking of buildings constructed between 1950 and 1980
has recently become public knowledge. There are minor amounts of PCB-containing
materials on the Project site, specifically the caulking used to seal some of the windows.
PCB-containing material is also common in items such as florescent light fixtures. A
building assessment of the existing buildings has been completed quantifying the
demolition debris that requires special disposal conditions. Non-hazardous waste
landfills in Massachusetts landfills are permitted to accept PCB-containing materials
where concentrations are less than 2 mg/kg; such disposal does not require approval from
the EPA.

The site is also regulated under asbestos abatement regulations (310 CMR 4.00), and
asbestos-containing materials are known to exist on the Project site. Asbestos is
classified as a "special waste" under MassDEP solid waste regulations, and asbestos and
asbestos-containing material require special handling and transporting methods set out in
MassDEP regulations. Asbestos-containing material surveys and abatement plans will be
developed for each building prior to demolition. Asbestos can only be disposed of in
landfills that have been approved to accept asbestos-containing waste materials. Any
entity or individual engaged at the site for asbestos abatement or containment shall be
licensed and certified under 453 CMR 6.00.

The Project involves the demolition of existing buildings, paved driveways, parking lots,
sidewalks, and various utilities including portions of existing water mains and sewer
mains. Based on available information, a portion of the demolition waste will include
hazardous materials such as asbestos and lead-based paint. These materials are classified
as "special waste" under MassDEP solid waste regulations. Accordingly, asbestos,
asbestos-containing material, and materials with lead-based paint will be segregated and
Project operations will proceed in accordance with the required special handling and
transporting methods set out in MassDEP regulations.

Based on a February 14, 2007 Phase I/Phase Il Environmental Site Assessment report
completed by GEI Consultants, an on-site inspection for asbestos-containing building
materials and lead-based paint was conducted by Smith & Wessel of Merrimac,
Massachusetts in select buildings on the Project site. Materials that tested positive for
asbestos included floor tile and paper, wall and ceiling panels, insulation, window glazing
compound, and door caulking. It is unclear whether the existing grandstand roof contains
asbestos. It is also noted that some painted surfaces contain lead-based paint.

Surveys and abatement plans related to asbestos-containing material, PCB-containing
material, and lead-based paint will be required for each building prior to demolition.
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Asbestos, PCBs, and lead-based paint will be disposed of in accordance with MassDEP
regulations at landfills that have been approved to accept these materials. Any entity or
individual engaged at the site for asbestos, lead-based paint, or PCB abatement or
containment shall be licensed and certified under 453 CMR 6.00.

Construction operations at the site, including earthwork, will generate dust. As required
on construction projects, the Contract Documents will specify the requirements for dust
control and include the site-specific Contractor Health & Safety Plans to protect worker
safety. If required, dust will be suppressed by spraying the site with water, and air
quality will be measured with dust monitors.

Based on existing information, one active UST exists on site. The existing UST is a
7,000-gallon partitioned gasoline and fuel oil tank located near the northwest corner of
the existing building. During construction, the existing UST will be removed and a new
UST will be installed near the proposed new maintenance building. The Project LSP will
ensure that tank removal and closeout is completed in accordance with the MCP and
requirements for the city of Revere. In addition, previously unknown USTs encountered
during construction will be managed similarly, as needed.

8. Draft Spill Response Plan

Small quantities of hazardous materials or chemicals may be utilized on site, including
petroleum/fuel products. Any such materials will be handled and stored in accordance
with all applicable regulatory requirements. In the event of an unplanned release of
petroleum/fuel products or other contaminants, the general contractor and its
subcontractors will utilize the following procedures:

1. Notify Fire Department and contracted spill response contractor;,
2. Notify the U.S. Army Corps of Engineers;

3. Mobile excavating equipment will come to the spill/release area and if necessary,
create berms, dig channels or cover effected area with soil to reduce spreading or
migration;

4. The general contractor will maintain a spill kit on site containing absorbent
materials that will be positioned near fueling areas and utilized in the event of
spill or release;

5. The general contractor and its subcontractors will reduce the probability of an
unplanned spill or release by having fuels delivered by truck to a designated
fueling area rather than bulk storage and/or tanks of petroleum/fuel products or
other contaminants;

J-13



6. Fire extinguishers will be positioned adjacent to fueling areas;

7. No hot work, smoking or potential ignition sources will be allowed in the fueling
areas;

8. Personnel involved with fueling or handling of any contaminant will be equipped
with communication devices to sound an alarm in the event of spill or unplanned
release;

9. Only authorized personnel will be allowed in the spill release area; and

10. The general contractor and its subcontractors will provide assistance as necessary
to the qualified spill response contractor and fire department.

9, Geotechnical Impacts and Monitoring

Excavation will be required for the deep foundations (precast piles and/or steel piles),
drilled elements such as micropiles, and PIFs proposed in the Project design. Means and
methods for installing the deep foundation system will consider potential impacts to
abutting facilities that will remain within the property limits (e.g., the grandstand). It is
not expected that vibrations will approach thresholds that could potentially impact
existing facilities; nonetheless, vibration monitoring will be conducted during pile driving
activities. In addition, the Project team will conduct a full existing conditions survey of
existing structures prior to commencement of construction, with follow-up on
completion.

10. Rodent Control

To control rodent infestation, the City enforces requirements established under the
Massachusetts State Sanitary Code, Chapter 11, 105 CMR 410.550 and the State
Building Code, Section 108.6. Policy Number 87-4 (City of Boston), which require the
extermination of rodents for issuance of permits for demolition, excavation, foundation
and basement rehabilitation.

A rodent control program will be developed for the Project prior to commencement of
construction and submitted to the City for its review and approval. The program will
include performing extermination and control procedures on a bi-weekly basis and
placing tamper-resistant bait boxes around the site perimeter.

11. Utilities

New infrastructure for sewer, drainage, domestic water, fire protection water, telephone,
gas, and electric services will be tied into existing infrastructure. Specific traffic
management plans will be developed for the work required to perform these tie-ins.
Connections to the existing services will be coordinated with the proper utilities and their
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respective contractors, as necessary. All shutdowns will be arranged with affected parties
and proper notice will be given prior to any shutdowns. Any and all work requiring a
BTD Permit will be approved in writing by the general contractor at the time of permit
application. The written approval of the general contractor will be presented to BTD by
the contractor performing the work at the time of application of permit to BTD.

12. Damage to Public Property

The Contractor will be responsible for repairing any damage to public streets, public
sidewalks, or other public property resulting from its construction activities.

13. Emergency Contacts

A 24-hour emergency contact list will be distributed to all parties involved in the Project.
This list shall contain at least three (3) representatives for the Contractor. A 24-hour
complaint hotline telephone number shall be provided and will be visibly posted on
Project site signage subject to the approval of BTD, including on a Project sign visible
from Route 1A. This hotline shall be staffed appropriately to ensure that a caller is
allowed to speak to a person as opposed to leaving a message. Logs of all complaints and
how/when the complaints were resolved will be kept on-site.
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EXHIBIT K-1

Calculation of Annual Host Community Agreement Fee

The Developer shall pay a Base Annual Host Community Agreement Fee for each

TABLE 1

calendar year as set forth in Table 1 —Base Annual Host Community Agreement Fee below:

Base Annual Host Community Agreement Fee

Period Base Annual Host Amount to Be Transferred
Community Agreement therefrom to Community Impact
Fee Trust Each Year

Construction Real estate taxes applicable | $0.00.

Commencement to existing improvements

Date until Early
Opening Operations

and land at their current
assessed value, plus taxes

Commencement assessed on the value of ** Note: The Developer will be
Date improvements under paying an Upfront Community
construction (taxed Impact Fees in the amount of
consistent with ordinary $33,400,000.00 as set forth in
taxation of commercial Section IV.B.
construction without a
gaming use premium), but
not less than $1,500,000
annually
Early Opening $20,000,000 annually $12,000,000 annually
Operations
Commencement
Date until Full
Build-Out
Operations
Commencement
Date (FBOOCD)
First Year $24,000,000 annually $16,000,000 annually
following
FBOOCD
Second Year $28,000,000 annually $20,000,000 annually
following
FBOOCD
Third Year $32,000,000 annually $20,000,000 annually
following
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FBOOCD and each
Year thereafter

The Base Annual Host Community Agreement Fee shall be equitably pro-rated for any
partial years falling between the periods set forth above.

In addition to payment of the Base Annual Host Community Agreement Fee,
commencing on the Full Build-Out Operations Commencement Date, in the event the Gross
Gaming Revenues from the facility are greater than $800,000,000 during any Casino Year, the
Developer shall also pay an Additional Annual Host Community Agreement Fee in addition to
the Base Annual Host Community Agreement Fee in an amount equal to the total Gross Gaming
Revenue multiplied by the corresponding percentage set forth in Table 2 — GGR Percentage
Table below:

TABLE 2
GGR Percentage Table
Gross Gaming Revenue * Percentage
$810,000,000 - $819,999,999 0.1%
$820,000,000 - $829,999,999 0.2%
$830,000,000 - $839,999,999 0.3%
$840,000,000 - $849,999,999 0.4%
$850,000,000 - $859,999,999 0.5%
$860,000,000 - $869,999,999 0.6%
$870,000,000 - $879,999,999 0.7%
$880,000,000 - $889,999,999 0.8%
$890,000,000 - $899,999,999 0.9%
$900,000,000 - $909,999,999 1.0%
$910,000,000 - $919,999,999 1.1%
$920,000,000 - $929,999,999 1.2%
$930,000,000 - $939,999,999 1.3%
$940,000,000 - $949,999,999 1.4%
$950,000,000 - $959,999,999 1.5%
$960,000,000 - $969,999,999 1.6%
$970,000,000 - $979,999,999 1.7%
$980,000,000 - $989,999,999 1.8%
$990,000,000 - $999,999,999 1.9%
$1,000,000,000 - $1,009,999,999 2.0%
$1,010,000,000 - $1,019,999,999 2.1%
$1,020,000,000 - $1,029,999,999 2.2%
$1,030,000,000 - $1,039,999,999 2.3%
$1,040,000,000 - $1,049,999,999 2.4%
$1,050,000,000 - $1,059,999,999 2.5%
$1,060,000,000 - $1,069,999,999 2.6%
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$1,070,000,000 - $1,079,999,999 2.7%
$1,080,000,000 - $1,089,999,999 2.8%
$1,090,000,000 - $1,099,999,999 2.9%
$1,100,000,000 - $1,109,999,999 3.0%
$1,110,000,000 - $1,119,999,999 3.1%
$1,120,000,000 - §1,129,999,999 3.2%
$1,130,000,000 - $1,139,999,999 3.3%
$1,140,000,000 - §1,149,999,999 3.4%
$1,150,000,000 - $1,159,999,999 3.5%
$1,160,000,000 - $1,169,999,999 3.6%
$1,170,000,000 - §1,179,999,999 3.7%
$1,180,000,000 - $1,189,999,999 3.8%
$1,190,000,000 - $1,199,999,999 3.9%
$1,200,000,000 - $1,209,999,999 4.0%
$1,210,000,000 - $1,219,999,999 4.1%
$1,220,000,000 - $1,229,999,999 4.2%
$1,230,000,000 - $1,239,999,999 4.3%
$1,240,000,000 4.4%

* In the event the Gross Gaming Revenues are between $800,000,001 and $809,999,999,
no Additional Annual Host Community Agreement Fee shall be due.

In the event the Gross Gaming Revenues exceed $1,240,000,000 in any Casino Year, the
Developer shall pay an Annual Host Community Agreement Fee (meaning the Base Annual Host
Community Fee plus the Additional Annual Host Community Fee) equal to 7% of the total Gross
Gaming Revenues in accordance with the provisions of Section IV.D. of this Agreement.
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EXHIBIT K-2

Procedures for the determination of monthly payment of Annual Host Community Agreement

Fees:

For all monthly payments other than the monthly payment for December of each Casino Year:

)

2)

At the end of each month during a Casino Year (the month in question being referred to
as a “Measurement Month” for purposes of measuring the monthly Annual Host
Community Agreement Fees payable following the end of such month), calculate
Cumulative Year to Date (YTD) Gross Gaming Revenue by summing all monthly Gross
Gaming Revenues since January 1 of the Casino Year to the end of the current month.

Annualize YTD Gross Gaming Revenue to arrive at Projected Annual Gross Gaming
Revenue as of the end of the Measurement Month by multiplying the Year to Date Gross
Gaming Revenue as of the end of the Measurement Month by the applicable Annualizing
Coefficient for the corresponding month.

Month

Annualizing
Coefficient

# Months

Payment Due

Remaining

Date

in Casino
Year

January

12.00

12

February 10

February

6.00

11

March 10

March

4.00

10

April 10

April

3.00

9

May 10

3)

4)

3)

May 2.40 June 10

June 2.00 July 10

July 1.71 August 10

August 1.50 September 10

September 1.33 October 10

October 1.20 November 10

N W ||V T| 00

November 1.09 December 10

Based on Projected Annual Gross Gaming Revenue as of the end of the Measurement
Month, use the tables in Exhibit K-1 to calculate the Projected Annual Host Community
Agreement Fee payment as of the end of the Measurement Month.

Subtract the total YTD payments made by the Developer to the City from the Projected
Annual Host Community Agreement Fee payments to arrive at the Net Remaining

Annual Host Community Agreement Fees due.

Divide Net Remaining Annual Host Community Agreement Fees by the number of
months remaining in the Casino Year to arrive at the monthly payment amount to be
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made to the City for that month, which payment shall be due on or before the date set
forth in the table above.

For the monthly payment for December of each Casino Year:

1) Obtain the Gross Gaming Revenues for the Casino Year as certified by the Commission
on February 1 of each year, or if such information is not available, calculate Cumulative
YTD Gross Gaming Revenue by summing all Gross Gaming Revenues for the Casino
Year.

2) Use the tables in Exhibit K-1 to calculate the Annual Host Community Agreement Fee
payment for the Casino Year.

3) Subtract the total YTD payments made by the Developer to the City from the Projected
Annual Host Community Agreement Fee payments.

4) If applicable, subtract the Excise Tax (as defined below).

The monthly payment for December is due on or before April 1 of the following Casino
Year.

The City further agrees that, to the extent that the Project receives the 121A Approvals
and the Developer is required to make a payment in accordance with Section 10 of Chapter 121A
(“Excise Tax”), the fair cash value of the real and personal property constituting the Project, as
of January 1 of the year in which the Early Opening Operations Commencement Date first
occurs and for each succeeding January 1 of the year next following the year in which the
Developer’s property tax exemption under Chapter 121A shall terminate, shall be an amount
which, when used in the computation of the Excise Tax for or with respect to the previous
calendar year, would result in an Excise Tax no greater than the amount which would be due in
accordance with the terms of a contract by and between the Developer and the City as required in
accordance with the terms of Section 6A of said Chapter 121A.

The calculations set forth above shall be appropriately modified for the first Casino Year

and last Casino Year if either is less than a full calendar year, consistent with the principles set
forth in this Exhibit K-2.
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EXHIBIT L

Form of Estoppel

ESTOPPEL CERTIFICATE

This Estoppel Certificate (this “Estoppel”) dated as of the day of
20, is executed by the City of Boston, Massachusetts, a municipal corporation, acting by and
through its Mayor, with a principal place of business at 1 City Hall Square, Suite 500, Boston,
Massachusetts 02201 (the “City”) to and in favor of Sterling Suffolk Racecourse, LLC, a
Massachusetts limited liability company with a principal place of business at 525 William F.
McClellan Highway, East Boston, Massachusetts 02128 (“Sterling Suffolk™)

WHEREAS, the City is a party to that certain Host Community Agreement dated as of
August , 2013 by and between the City and Sterling Suffolk (the “Host Community
Agreement”) in connection with the development, construction and operation of a destination
resort casino complex on land owned by Sterling Suffolk known as Suffolk Downs. Capitalized
terms not otherwise defined herein shall have the meanings ascribed to such terms in the Host
Community Agreement.

WHEREAS, Sterling Suffolk has requested that the City deliver this Estoppel pursuant to
the terms of the Host Community Agreement.

NOW, THEREFORE, the City hereby certifies to Sterling Suffolk, that as of the date
hereof, to the City’s actual knowledge:

1. The Host Community Agreement is in full force and effect and unmodified.

2. Except as set forth in Exhibit A attached hereto, there is no default under the Host
Community Agreement by the Developer.

[remainder of page intentionally left blank]
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IN WITNESS WHEREOF, the City has executed this Estoppel under seal as of the date
first above written.

CITY OF BOSTON

By:
Name:
Title:

EXHIBIT A TO ESTOPPEL CERTIFICATE

List defaults, if any, or state NONE.
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EXHIBIT M

Form of Disclosure of Beneficial Interests

Disclosure Statement Concerning Beneficial Interests as
Required by Article 80, Section 80B-8, of the Boston Zoning Code

Proposed Project:
Location:
Applicant

I hereby state, under the penalties of perjury, that the true names and addresses of all
Persons who have a Beneficial Interest (including the amount of their Beneficial Interest
accurate to within one-tenth of one percent if such interest exceeds one percent) in the
Proposed Project are listed below in compliance with the provisions of Article 80, Section
80B-8, of the Boston Zoning Code.

NAME AND RESIDENCE OF EACH PERSON WITH SAID BENEFICIAL INTEREST:
attached as Exhibit A hereto.

The undersigned also acknowledges and states that except as stated below, none of the
above-listed individuals is an official elected to public office in the Commonwealth of
Massachusetts, nor is an employee of the Commonwealth’s Department of Capital Asset
Management and Maintenance.

I hereby state, under the penalties of perjury, that the names and addresses of all firms and
professional corporations employing attorneys, real estate brokers, architects, engineers,
planners, or surveyors, and all other agents who have acted on behalf of any of the
foregoing with respect to the Project Notification Form on the above-listed property, for
compensation not less than $50,000.00, are listed on the attached Exhibit B in compliance
with the provisions of Article 80, Section 80B-8, of the Boston Zoning Code.

[The balance of this page has been intentionally left blank]
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SIGNED under the penalties of perjury

By:

Name:

Title: Authorized Signatory
As to the Beneficial Interests Affiliated
with




EXHIBIT A
Beneficial Interests

The following entities hold 100% of the beneficial interests in

Name Address Percentage Interest
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EXHIBIT N

Revenue Enforcement Certification Pursuant to M.G.L. c. 62C, § 49A

Pursuant to M.G.L. c. 62C, § 49A, [ hereby certify under the pains and penalties of
perjury that I, and the entity on behalf of which I am signing, have complied with all laws of the
Commonwealth of Massachusetts relating to taxes, reporting of employees and contractors, and
withholding and remitting child support.

STERLING SUFFOLK RACECOURSE, LLC

By:

Name:
Title:
Hereunto duly authorized

CAESARS MASSACHUSETTS MANAGEMENT
COMPANY, LLC

By: Caesars Massachusetts Acquisition Company,
LLC, its sole member

By: Caesars Entertainment Operating Company,
Inc., its sole member

By:
John W. R. Payne
President, Central Markets and
Partnership Development

COMMONWEALTH OF MASSACHUSETTS
COUNTY OF SUFFOLK

Onthis __ dayof , 2013, before me, the undersigned notary public,
personally appeared , proved to me through satisfactory
evidence of identification, which was personal knowledge, to be the person whose name is
signed on the preceding document, and acknowledged to me that he signed it voluntarily for its
stated purpose, as Manager of Sterling Suffolk Racecourse, LLC

Notary Public
My commission expires:



COMMONWEALTH OF MASSACHUSETTS

COUNTY OF SUFFOLK
Onthis __ dayof , 2013, before me, the undersigned notary public,
personally appeared , proved to me through satisfactory

evidence of identification, which was personal knowledge, to be the person whose name is
signed on the preceding document, and acknowledged to me that he signed it voluntarily for its
stated purpose, as President of Caesars Entertainment Operating Company, Inc., the sole member
of Caesars Massachusetts Acquisition Company, LLC, the sole member of Caesars
Massachusetts Management Company, LLC.

Notary Public
My commission expires:
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EXHIBIT O

Form of Notice of Agreement

NOTICE OF HOST COMMUNITY AGREEMENT

This Notice of Host Community Agreement (this “Notice”) dated as of the  day of

, 201 is made by and between the City of Boston, Massachusetts, a
municipal corporation, acting by and through its Mayor, with a principal place of business at 1
City Hall Square, Suite 500, Boston, Massachusetts 02201 (the “City”) and Sterling Suffolk
Racecourse, LLC, a Massachusetts limited liability company with a principal place of business at
525 William F. McClellan Highway, East Boston, Massachusetts 02128 (“Sterling Suffolk”).

Notice is hereby given that the City and Sterling Suffolk have entered into a Host
Community Agreement dated , 2013 (the “Host Community
Agreement”) which sets forth their mutual rights and obligations with respect to the
development, construction and operation of a destination resort casino complex on land owned
by Sterling Suffolk, more particularly described in Exhibit A attached hereto and incorporated
herein, including, without limitation, certain limitations on transfer as set forth in the Host
Community Agreement.

A copy of the Host Community Agreement is available for inspection in the office of the
City of Boston Office of Gaming Accountability.

Executed under seal as of the date first written above.
APPROVED AS TO FORM: CITY OF BOSTON:
By:

Corporation Counsel Thomas M. Menino, Mayor
Hereunto duly authorized

DEVELOPER:

STERLING SUFFOLK RACECOURSE, LLC

By:

Name:
Title:
Hereunto duly authorized
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COMMONWEALTH OF MASSACHUSETTS
COUNTY OF SUFFOLK

Onthis  dayof , 2013, before me, the undersigned notary public,
personally appeared Thomas M. Menino, proved to me through satisfactory evidence of
identification, which was personal knowledge, to be the person whose name is signed on the

preceding document, and acknowledged to me that he signed it voluntarily for its stated purpose,
as Mayor of the City of Boston.

Notary Public
My commission expires:

COMMONWEALTH OF MASSACHUSETTS
COUNTY OF SUFFOLK

Onthis  dayof , 2013, before me, the undersigned notary public,
personally appeared , proved to me through satisfactory
evidence of identification, which was personal knowledge, to be the person whose name is
signed on the preceding document, and acknowledged to me that he signed it voluntarily for its
stated purpose, as Manager of Sterling Suffolk Racecourse, LLC

Notary Public
My commission expires:
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EXHIBIT P

Form of Mortgagee Subordination

SUBORDINATION OF MORTGAGE AND SECURITY AGREEMENT

Bank of America, N.A., a national banking association (“Mortgagee”), being the holder of that
certain Mortgage and Security Agreement granted by Sterling Suffolk Racecourse, LLC, a
Massachusetts limited liability company (“Grantor”) and recorded with the Suffolk County
Registry of Deeds in Book 42786, Page 51 and filed with the Suffolk County Registry District of
the Land Court as Document No. 745733 (the “Mortgage”), for good and valuable consideration,
hereby subordinates the lien of the Mortgage to that certain Host Community Agreement
between Grantor and the City of Boston dated , 2013 (the “HCA”), evidenced by
a Notice of Agreement recorded in Book , Page and filed as Document No.

, and agrees to be bound by the terms of the HCA.

IN WITNESS WHEREOF, the undersigned has caused this instrument to be signed and
delivered in its name by its duly authorized officer this day of ,2013.

BANK OF AMERICA, N.A.

By:
Name:
Title:
STATE OF NEW YORK
COUNTY OF
Onthis  dayof , 2013, before me, the undersigned notary public,
personally appeared , proved to me through

satisfactory evidence of identification, which was a state-issued driver’s license or personal
knowledge, to be the person whose name is signed on the preceding document, and
acknowledged to me that he/she signed it voluntarily for its stated purpose, as an officer of Bank
of America, N.A.

Notary Public
My commission expires:
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EXHIBIT O

Additional Financing Provisions

A. In connection with any Financing, the Developer shall have the right, without the City’s
consent but subject to any approvals required under the 121A Approvals, to subject its
interest under the Agreement and the Project to the lien of a Mortgage to such Authorized
Lender to secure indebtedness of the Developer and to give the Authorized Lender a
collateral assignment and pledge, of all of the Developer’s interest in, to and under the
Agreement (an “Authorized Mortgage™) and the Authorized Lender shall have the benefit
of this Exhibit Q. The Developer’s right to execute and deliver an Authorized Mortgage
shall be subject to the following conditions:

The Authorized Mortgage shall be in such form and shall contain such provisions as may
be customarily required by Authorized Lenders for similar projects, subject to such
modifications as are required to reflect the particular transaction and to eliminate any
conflict with the provisions of this Agreement, and within thirty (30) days after the
execution of such Authorized Mortgage, the City will be furnished with a certified copy
thereof and a street, post office and email address where notices shall be served upon the
Authorized Lender identified therein.

B. If the Developer shall execute an Authorized Mortgage pursuant to the provisions hereof,
including fulfillment of the preceding conditions, then in such event, commencing with
the City’s receipt of a copy of such Authorized Mortgage from either the Developer or
the Authorized Lender thereunder and a street, post office and email address where
notices shall be served upon such Authorized Lender pursuant to Section A above (an
“Authorized Mortgage Notice™), and thereafter so long as the City has not received notice
from the Developer or the Authorized Lender of the discharge or other termination of the
Authorized Mortgage, and except as otherwise mutually agreed to by such Authorized
Lender and the City, each in their sole and absolute discretion, the following shall apply:

1. No agreement by the Developer and the City for the cancellation, surrender, or
termination of the Agreement shall be effective without the written consent of the
Authorized Lender, except to the extent otherwise specifically contemplated by
the terms of the Agreement.

2. Upon any default by the Developer pursuant to the provisions of the Agreement,
the City shall deliver to the Authorized Lender written notice thereof
simultaneously with providing such notice to the Developer. The City shall
afford the Authorized Lender thirty (30) days beyond the cure or grace period
afforded to the Developer under the Agreement to cure a default under
Section VIII(A)(1),(2),(3),(4),(5),(6) and (12) of the Agreement (collectively,
“Monetary Defaults”) and sixty (60) days beyond the expiration of the cure or
grace period afforded to the Developer under the Agreement to cure a default
under Section VIII(A)(7),(8),(9),(10),(11),(13),(14),(15),(16) and (17) of the
Agreement (collectively, “Non-Monetary defaults”); provided that if a Non-
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Monetary Default is of such a nature that it can be cured by the Authorized
Lender, but the cure cannot be completed within such additional sixty (60) days,
then the period afforded to the Authorized Lender to cure such Non-Monetary
Default shall be extended automatically so long as Authorized Lender (i) provides
written notice to the City of its intention to cure the Non-Monetary Default within
such sixty (60) day period, (ii) commences to cure such Non-Monetary Default
within such sixty (60) day period and thereafter diligently prosecutes said cure to
completion, (iii) cures all Monetary Defaults within the thirty (30) day cure period
above and ensures that all other payment obligations under the Agreement are
timely paid and (iv) cures all other Non-Monetary Defaults within the periods
provided above; and provided further that the cure periods set forth above with
respect to Non-Monetary Defaults (but not Monetary Defaults) shall be extended
automatically during the pendency of any proceeding instituted by the Authorized
Lender for the foreclosure or other judicial enforcement of the Authorized
Mortgage to sell or acquire the Project, said extension for Non-Monetary Defaults
to continue as long as the Authorized Lender prosecutes said proceedings
diligently and in good faith to foreclose the Authorized Mortgage or to acquire the
Project.

In case the Developer’s interest under the Agreement or the Project shall be
assigned or otherwise transferred to an Acquiring Party (as defined below)
pursuant to the exercise of any right, power or remedy of any Authorized Lender
or pursuant to judicial proceedings, as a consequence of a default under the
Authorized Mortgage or any related loan document (individually, a “Mortgage
Default”), the City, within sixty (60) days after receiving written request therefor,
and upon payment to the City of all expenses, including reasonably attorneys’
fees incident thereto, and provided that all prior Monetary Defaults under the
Agreement have been cured and all continuing Non-Monetary Defaults under the
Agreement have been cured to the extent that they can be cured by the Acquiring
Party (provided that the City has provided notices of all such Monetary Defaults
and Non-Monetary Defaults in accordance with Section B(2) above), will execute
and deliver such instrument or instruments as may be required to confirm such
transfer of the Developer’s interest under the Agreement to the Acquiring Party;
provided, however, that such Acquiring Party must possess equal or better
financial strength as the Developer as of the Effective Date and must have equal
or greater industry experience as the Developer as of the Effective Date.

The restrictions set forth in Section VII of the Agreement (Transfers and
Assignment) shall not apply to any transfer to a Authorized Lender or its designee
pursuant to a foreclosure or other exercise of the security rights held by the
Authorized Lender, or deed in lieu of foreclosure or similar measure afforded to a
Authorized Lender or its designee, nor to the transfer to any third party purchaser
who may acquire the interest of the Developer in the Project directly in a
foreclosure or other enforcement proceeding (the acquiring Authorized Lender or
third party referred to herein as an “Acquiring Party”); provided, however, that as
set forth above, such Acquiring Party must possess equal or better financial
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strength as the Developer as of the Effective Date and must have equal or greater
industry experience as the Developer as of the Effective Date.

In the event an Acquiring Party should, following a Mortgage Default by the
Developer, ever succeed to the interest of the Developer under the Agreement or
the Project, it is explicitly understood and agreed that the liability of said
Acquiring Party as the Developer hereunder shall be limited to matters arising or
occurring from and after the date that such Acquiring Party obtains possession of
the Project or succeeds to the interest of the Developer under the Agreement
(whichever is sooner), provided that such Acquiring Party also shall be obligated
to cure all Monetary Defaults and all continuing Non-Monetary Defaults
(provided that the City has provided notices of all such Monetary Defaults and
Non-Monetary Defaults in accordance with Section B(2) above), to the extent that
they can be cured by the Acquiring Party, under the Agreement arising before
such Acquiring Party has become the Developer under the Agreement and obtain
the appropriate approvals from the BRA as required in accordance with the terms
of the 121A Approvals.

It is explicitly understood and agreed that any Authorized Lender shall have the
right to give, on behalf of and in place of the Developer, any notice or election or
decision which the Developer otherwise has the right to give, and that, following
the delivery of the Authorized Lender Notice related to such Authorized Lender,
any such action by an Authorized Lender hereunder shall be recognized by the
City and the Developer as an action of the Developer hereunder.

The City agrees that any Acquiring Party shall have the right to operate the Project in the
Developer’s place and stead as the Developer hereunder, and said Acquiring Party shall, by
virtue of its obtaining possession of the Project, be deemed to be the Developer under the
Agreement, subject to the provisions of Section B(5) above, and shall execute an express written
assumption of all the terms and conditions of the Agreement (which assumption shall be in form
and substance satisfactory to the City). Any Acquiring Party shall be subject to the Transfer
restrictions with regard to any subsequent Transfer of the Agreement or of the Acquiring Party’s
interest in the Project. Any act of assignment to an Acquiring Party or deed in lieu of foreclosure
executed to an Acquiring Party as a result of a Mortgage Default shall be subject to the written
assumption by the Acquiring Party of all of the terms and conditions of the Agreement and to
obtaining all appropriate approvals as required in accordance with the terms of the 121A
Approvals. Following such a Transfer, the Acquiring Party shall have the right to operate the
Project in accordance with the Agreement. Each Acquiring Party shall provide written notice to
the City of its possession of or acquisition of the Project within five (5) days after the date

thereof.
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